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C()I0  SnDcntUtC  dated  as  of  the  first  day  of  May, 
1922,  by  and  between  Empire  Gas  and  Fuel  Company,  a 
corporation  organized  and  existing  under  the  laws  of 
the  State  of  Delaware  (hereinafter  called  the  Company), 
party  of  the  first  part;  Empire  Refining  Company,  a  cor¬ 
poration  organized  and  existing  under  the  laws  of  the 
State  of  Delaware,  Empire  Gas  and  Fuel  Company,  a 
,  corporation  organized  and  existing  under  the  laws  of  the 
State  of  Maine,  Empire  Gas  and  Pipeline  Company,  a 
corporation  organized  and  existing  under  the  laws  of  the 
State  of  Maine,  Empire  Gasoline  Company,  a  corpora¬ 
tion  organized  and  existing  under  the  laws  of  the  State 
of  Delaware,  and  Empire  Petroleum  Company,  a  cor¬ 
poration  organized  and  existing  under  the  laws  of  the 
State  of  Delaware  (hereinafter  collectively  called  the 
Subsidiary  Mortgagor  Companies),  parties  of  the  second 
part;  and  The  Equitable  Trust  Company  of  New  York, 
a  corporation  organized  and  existing  under  the  laws  of 
the  State  of  New  York  (hereinafter  called  the  Trustee), 
party  of  the  third  part ; 


WITNESSETH  : 

Whereas,  the  Company  and  the  Subsidiary  Mortgagor 
Companies  are  duly  authorized  by  law  to  borrow  money 
for  their  lawful  corporate  purposes  and  to  issue  their 
obligations  for  moneys  so  borrowed,  and  to  mortgage  and 
pledge  their  property  for  their  lawful  corporate  pur¬ 
poses;  and 


Whereas,  the  Company  has  deemed  it  necessary  to 
borrow  money  for  its  cor])orate  ])urj)oses  and  to  issue  its 
bonds  therefor,  and  to  mortgage  and  pledge,  in  the  form 
of  this  Indenture,  its  pro])erty  hereinafter  described  to 
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secure  the  payment  of  said  bonds,  and  to  that  end  has 
duly  authorized  and  directed  the  issuance  of  its  bonds  as 
in  this  Indenture  hereinafter  provided  and  the  mortgag¬ 
ing  and  pledging  of  its  property  hereinafter  described  to 
secure  the  payment  of  said  bonds ;  and 

Whereas,  the  Company  is  the  owner  of  substantially 
all  of  the  authorized  and  outstanding  capital  stock  of  the 
Subsidiary  Mortgagor  Companies;  and 

Whereas,  the  Subsidiary  Mortgagor  Companies,  for 
the  purpose  of  effecting  their  proper  corporate  financing 
which  singly  each  would  be  unable  to  do  but  which  col¬ 
lectively  is  made  possible  through  the  execution  of  this 
Indenture  by  virtue  of  an  agreement  made  by  them  with 
the  Company  for  providing  for  their  proper  corporate 
financial  needs  out  of  the  proceeds  of  the  issuance  of  said 
bonds,  have  authorized  and  directed  the  mortgaging  and 
pledging  of  their  property  hereinafter  described  to  secure 
the  payment  of  said  bonds;  and 

Whereas,  the  bonds  to  be  issued  hereunder  (herein¬ 
after  called  the  Bonds)  are  to  be  issued  in  series,  those 
of  each  particular  series  to  be  substantially  identical 
with  one  another  in  tenor,  to  bear  interest  at  such  rate  or 
rates,  to  mature  on  such  date  or  dates,  and  to  contain 
such  other  specifications  and  provisions  as  are  hereafter 
in  this  Indenture  provided  or  permitted,  and  the  Bonds  of 
each  series  to  be  designated  by  such  distinctive  name 
as  may,  consistently  with  the  provisions  hereof,  be 
deemed  appropriate  by  the  Board  of  Directors  of  the 
Company;  and 

Whereas,  the  Bonds  of  the  initial  series,  to  be  known 
as  the  First  and  Kefunding  Convertible  Fifteen  Year 
1^2%  Grold  Bonds,  Series  ‘‘A’’,  of  the  Company  (herein- 
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after  called  the  Bonds  of  Series  the  coupons  to  be 

annexed  thereto,  and  the  Trustee’s  certificate  to  be  en¬ 
dorsed  thereon,  are  to  be  substantially  in  the  forms  fol¬ 
lowing,  respectively,  with  appropriate  insertions,  oniis» 
sions  and  variations  as  in  this  Indenture  provided,  to 
wit : 

[form  of  coupon  bond] 

Tso .  I . 

UNITED  STATES  OF  AMERICA 
State  of  Delaware 

EMPIRE  GAS  AND  FUEL  COMPANY 

First  and  Refunding  Convertible  Fifteen  Y^ear  71/2% 

Gold  Bond, 

Series  ^^A”. 

Empire  Gas  and  Fuel  Company,  a  corporation  of 
the  State  of  Delaware  (hereinafter  called  the  Company, 
which  term  shall  include  any  successor  corporation  as 
defined  in  the  Indenture  hereinafter  referred  to),  for 
value  received,  hereby  promises  to  pay  to  the  bearer 
hereof,  or,  if  this  Bond  be  registered,  to  the  registered 
holder  hereof,  on  May  1,  1937  (unless  before  that  date  this 
Bond  shall  have  been  redeemed  in  accordance  with  the 
provisions  hereof)  at  the  principal  office  of  the  Trustee, 
hereinafter  mentioned,  or  its  successor  as  Trustee,  in  the 
Borough  of  Manhattan  in  the  City  and  State  of  New 
Y^ork, 

Dollars  in  gold  coin  of  the  United  States  of  America,  of, 
or  equal  to,  the  standard  of  weight  and  fineness  existing 
^lay  1,  1922,  and  to  pay  interest  thereon  from  May  1, 
1922,  until  this  Bond  is  paid,  at  the  rate  of  seven  and 
one-half  per  cent.  (7V2%)  annum,  semi-annually,  on 
rhe  first  days  of  ^lay  and  November  in  each  year  at  the 
office  or  agency  of  the  Company  in  the  Borough  of  Man¬ 
hattan  in  the  City  and  State  of  New  Y"ork,  or  at  the  option 
of  the  bearer,  at  the  office  of  Halsey,  Stuart  &  Co., 
Inc.,  or  its  successor,  in  the  City  of  Chicago  in 
the  State  of  Illinois,  in  like  gold  coin,  but  only  in 
accordance  with  the  terms  of  and  on  presentation 
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and  surrender  of  the  interest  conpons  hereto  attached 
as  they  severally  mature,  without  deduction  for  any 
taxes,  assessments  or  governmental  charges  (other  than 
inheritance  and  succession  taxes)  which  the  Com¬ 
pany  or  its  agents  or  the  Trustee  may  be  required  or  per¬ 
mitted  to  pay  thereon  or  to  deduct  or  retain  therefrom 
under  any  present  or  future  law  of  the  United  States  of 
America  or  of  any  state,  county,  municipality  or  other 
taxing  authority  therein,  except  such  portion  of  any 
Federal  income  tax  with  respect  to  income  derived  from 
such  interest  as  shall  be  in  excess  of  two  per  cent,  per 
annum  of  such  interest.  It  is  provided  in  said  Indenture 
that  the  Company  will  reimburse  to  the  bearer,  or  if  this 
Bond  be  registered  to  the  registered  holder,  hereof,  any 
I)ersonal  property  taxes  of  the  States  of  Pennsylvania 
and  Connecticut,  to  the  extent  of  four  mills  per  annum 
in  each  of  said  States  on  each  dollar  of  the  principal 
amount  hereof,  and  anv  income  tax  of  the  State  of 
Massachusetts  to  the  extent  of  6%  per  annum  on  the 
income  derived  from  the  interest  paid  hereon,  which  may 
be  paid  by  such  bearer  or  registered  holder  subject  to 
the  payment  thereof  by  reason  of  the  ownership  hereof 
or  the  deriving  of  income  herefrom,  if  application  there¬ 
for  be  made,  in  the  manner  and  upon  the  conditions  pro¬ 
vided  in  the  Indenture  hereinafter  mentioned,  within 
sixty  days  after  the  date  of  each  payment  of  any  such 
tax,  but  the  Company  shall  in  no  event  be  liable  to  reim¬ 
burse  such  bearer  or  registered  holder  for  any  interest 
accrued  or  penalty  imposed  and  paid  in  addition  to  the 
amount  of  said  tax  as  originally  assessed. 

This  Bond  is  one  of  a  duly  authorized  issue  of  Bonds 
of  the  Company,  limited  to  an  aggregate  principal  amount 
of  1150,000,000,  all  issued  and  to  be  issued  in  series,  under 
and  equally  and  ratably  secured  by  a  Mortgage  and  In¬ 
denture  of  Trust,  dated  as  of  May  1,  1922  (herein  called 
the  Indenture),  duly  executed  and  delivered  by  the  Com¬ 
pany,  Empire  Kefining  Company,  Empire  Gas  and  Fuel 
Company,  a  Maine  corporation,  Empire  Gas  and  ITpeline 
Company,  Empire  Gasoline  Company  and  Empire  Petro¬ 
leum  Company,  to  The  Equitable  Trust  Company  of  New 
York,  as  Trustee  (herein  called  Trustee),  to  which  In¬ 
denture  and  all  instruments  supplemental  thereto,  refer- 
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ence  is  hereby  made  for  a  description  of  the  property 
mortgaged  and  pledged,  the  nature  and  extent  of  the 
security,  the  rights  of  the  bearer  or  registered  holder 
hereof  witli  respect  thereto,  and  the  terms,  restrictions 
and  conditions  upon  which  the  Itoiids  are  issued  and 
secured,  to  all  of  the  terms  and  provisions  of  which  said 
Indenture  the  bearer  or  registered  holder  hereof  consents 
by  acceptance  hereof.  This  Bond  is  one  of  a  series  of 
said  Bonds,  known  as  the  First  and  Refunding  Con¬ 
vertible  Fifteen  Year  71/2%  Gold  Bonds,  Series  ‘CY”,  of 
the  Compan3\ 

This  Series  of  Bonds  is  subject  to  redemption  at  any 
time,  upon  sixty  days  prior  notice,  in  the  manner  provided 
in  the  Indenture,  in  whole,  or  in  part  by  lot,  at  the  option 
of  the  Company,  on  or  before  April  30,  1923,  at  one  hun¬ 
dred  and  fifteen  per  cent.  (115%)  of  the  principal  amount 
thereof  and  accrued  interest  to  the  date  of  redemption, 
and  thereafter  and  on  or  before  November  1,  1936  at  one 
hundred  and  fifteen  per  cent.  (115%)  of  the  principal 
amount  thereof  and  accrued  interest  to  the  date  of  re¬ 
demption,  less  one  per  cent.  (1% )  of  the  principal  amount 
thereof  for  each  full  j^ear  from  May  1,  1922  to  the  date 
of  redemption,  and  after  November  1,  1936,  at  the  prin¬ 
cipal  amount  thereof  and  accrued  interest  to  the  date 
of  redemption. 

This  Bond  is  entitled  to  the  benefits  of  the  Sinking 
I'und  and  of  the  Depletion  and  Depreciation  Fund  pro¬ 
vided  for  this  Series  in  the  Indenture,  and  is  subject 
to  redemption  through  the  operation  of  such  Funds, 
upon  thirty  days  prior  notice,  in  the  manner  provided 
in  the  Indenture,  on  or  before  April  30,  1923  at  one 
hundred  and  seven  and  one-half  per  cent.  (1071/2%)  of 
the  principal  amount  thereof  and  accrued  interest  to 
the  date  of  redemption,  and  thereafter  and  on  or  before 
November  1,  1936,  at  one  hundred  and  seven  and  one-half 
per  cent.  (1071/2%)  of  the  principal  amount  thereof  and 
accrued  interest  to  the  date  of  redemption  less  one-half 
of  one  per  cent.  (1/2  of  1%)  of  the  principal  amount 
thereof  for  each  full  year  from  May  1,  1922  to  the  date  of 
redemption,  and  after  November  1,  1936,  at  the  principal 
amount  thereof  and  accrued  interest  to  the  date  of  re¬ 
demption. 
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Interest  shall  cease  to  accrue  on  this  Bond  if  it  is 
called  for  redemption  and  jjayinent  of  the  redemption 
price  is  duly  provided  by  the  Company  as  specified  in  the 
Indenture,  from  and  after  the  date  for  redemption  hxed 
in  the  notice  thereof. 

This  Bond  is  convertible , at  the  option  of  the  bearer 
or  registered  holder  into  shares  of  the  Eight  Per  Cent. 
Cumulative  Preferred  Stock  of  the  par  value  of  $100  each 
of  the  Company  on  the  basis  of  the  Sinking  Eund  redemp¬ 
tion  price  then  in  effect  for  this  Bond  and  of  par  for  said 
Preferred  Stock  with  a  cash  adjustment  of  accrued 
interest  and  dividends,  at  any  time  except  that  such 
right  to  convert  shall  terminate  thirty  days  before  the 
maturity  hereof  or  thirty  days  before  the  redemption 
date  if  this  Bond  is  called  for  redemption  other  than 
ihrougli  the  operation  of  the  Sinking  Fund  or  the  De¬ 
pletion  and  Depreciation  Fund.  Fractional  shares  will 
not  be  issued  on  such  conversion,  but  fractional  scrip 
exchangeable  for  such  stock  in  amounts  aggregating 
one  or  more  full  shares,  will  be  delivered  with  respect  to 
any  fraction  of  a  share  resulting  upon  such  conversion. 

This  Bond  shall  pass  by  delivery,  unless  registered  in 
the  holder’s  name  on  the  books  of  the  Company  at  the 
office  or  agency  of  the  Company  in  the  Borough  of  Man¬ 
hattan  in  the  City  and  State  of  New  York,  such  registra¬ 
tion  being  noted  hereon  by  or  on  behalf  of  the  Company. 
After  such  registration,  no  transfer  hereof  shall  be  valid 
unless  made  at  said  office  or  agency  by  the  reg¬ 
istered  holder  hereof,  in  person  or  by  attorney,  duly 
authorized,  and  similarly  noted  hereon,  but  this  Bond 
may  be  discharged  from  registration  by  being  in  like 
manner  transferred  to  bearer  and  thereupon  transfer- 
ability  by  delivery  shall  be  restored;  and  this  Bond  may 
again,  from  time  to  time,  be  registered  or  discharged 
from  registration  in  the  same  manner.  Such  registration 
shall  not  affect  the  negotiability  of  the  coupons  attached 
hereto,  which  shall  continue  to  be  transferable  bv  de- 
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livery. 

The  bearer  or  registered  holder  of  any  coupon  Bond 
or  Bonds  of  this  Series  of  an  aggregate  principal  amount 
of  $1,000  or  some  multiple  thereof  may,  at  his  option, 
surrender  the  same  Avith  all  unmatured  interest  coupons 
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attached,  in  exchange  for  a  registered  Bond  or  Bonds  of 
this  Series  of  a  like  aggregate  principal  amount,  without 
interest  coupons,  which  registered  Bond  or  Bonds  may 
in  turn  be  exchanged  for  a  coupon  Bond  or  Bonds;  all 
upon  payment  of  the  charges  and  su})ject  to  the  terms  and 
conditions  set  forth  in  the  Indenture. 

In  case  an  event  of  default,  as  defined  in  the  Inden¬ 
ture,  shall  occur,  the  principal  of  this  Bond  may  become, 
or  be  declared,  due  and  payable  before  maturity  in  the 
manner  and  with  the  effect  provided  therein. 

No  recourse  shall  be  had  for  the  payment  of  any  part 
of  this  Bond  or  of  the  interest  hereon  or  for  the  satis¬ 
faction  of  any  liability  arising  from,  founded  upon  or 
existing  by  reason  of  the  issue,  purchase  or  ownership 
of  this  Bond  against  any  incorporator  or  any  past,  pres¬ 
ent  or  future,  stockholder,  officer  or  director  of  the 
Company,  as  such,  either  directly  or  through  the  Com¬ 
pany,  or  otherwise,  by  virtue  of  any  contract,  constitu¬ 
tion,  statute  or  rule  of  law  or  by  the  enforcement  of 
any  assessment  or  otherwise,  all  such  liability  of  incor¬ 
porators,  stockholders,  directors  or  officers  being  re¬ 
leased  by  the  bearer  or  registered  holder  hereof  by  the 
acceptance  of  this  Bond  and  being  also  waived  and  re¬ 
leased  by  the  terms  of  the  Indenture. 

This  Bond  shall  not  be  entitled  to  any  benefit  under 
the  Indenture  or  become  valid  or  obligatory  for  any  pur¬ 
pose  until  the  certificate  endorsed  hereon  shall  have  been 
signed  by  the  Trustee. 

In  witness  whereof.  Empire  Gas  and  Fuel  Com¬ 
pany  has  caused  this  Bond  to  be  signed  by  its  president 
or  a  vice-president,  and  its  corporate  seal  to  be  hereunto 
affixed  and  attested  by  its  secretary  or  an  assistant  sec¬ 
retary,  and  interest  coupons  bearing  the  facsimile  signa¬ 
ture  of  its  treasurer  to  be  attached  hereto,  all  in  the  City 
and  State  of  New  York  as  of  the  first  day  of  ^lay,  1922. 

Empire  Gas  and  Fuel  Company, 

by 


Attest:  Vice-President. 


Assistant  Secretary. 
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[form  of  coupon] 

No .  I . 

On  the  first  (lay  of  ,  19  ,  unless 

the  Bond  hereinafter  mentioned  shall  have  been  called 
for  previous  redemption  and  payment  duly  provided 
therefor,  Empire  Gas  and  Fuel  Company  will  pay  to  the 
bearer,  at  its  office  or  agency  in  the  Borough  of  Man¬ 
hattan  in  the  City  and  State  of  New  York,  or  at  the 
option  of  the  bearer,  at  the  office  of  Halsey,  Stuart  &  Co., 
Inc.,  or  its  successor,  in  the  City  of  Chicago,  State  of 
Illinois,  on  the  surrender  of  this  coupon 
Dollars  in  gold  coin  of  the  United  States  of  America, 
without  deduction  for  taxes  as  specified  in  its  First  and 
Refunding  Convertible  Fifteen  Year  7^/2%  Gold  Bond, 

Series  No . ,  being  six  months’  interest  then 

due  on  saicl  Bond. 


Treasurer. 


[form  of  registered  bond] 

No .  I . 

UNITED  STATES  OF  AMERICA 
State  of  Delaw  are 

EMPIRE  GAS  AND  FUEL  COMPANY 

First  and  Refunding  Convertible  Fifteen  Year 

7%%  Gold  Bond, 

Series  ^^A”. 

Empire  Gas  and  Fuel  Company,  a  corporation  of  the 
State  of  Delaware  (hereinafter  called  the  Company, 
which  term  shall  include  any  successor  corporation  as 
defined  in  the  Indenture  hereinafter  referred  to),  for 
value  received,  hereby  promises  to  pay  to 

,  or  registered  assigns,  on  May  1,  1937  (unless 
before  that  date  this  Bond  shall  have  been  redeemed  in 
accordance  with  the  provisions  hereof)  at  the  principal 
office  of  the  Trustee,  hereinafter  mentioned,  or  its  sue- 
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cessor  as  Trustee,  in  the  Borough  of  Manhattan  in  the 
City  and  State  of  New  York,  Dollars  in  gold 

coin  of  the  United  States  of  America,  of,  or  e(iual  to,  the 
standard  of  weight  and  fineness  existing  May  1,  1922,  and 
to  pay  interest  thereon  to  the  registered  holder  hereof 
from  the  first  day  of  ^lay  or  the  first  day  of  November, 
as  the  case  may  be,  next  preceding  the  date  hereof,  or 
from  the  date  hereof  if  it  be  a  first  day  of  May,  or  a  first 
day  of  November,  until  this  Bond  is  paid,  at  the  rate  of 
seven  and  one-half  per  cent.  (71/2%)  per  annum,  semi¬ 
annually,  on  the  first  days  of  May  and  November  in  each 
year  at  the  office  or  agency  of  the  Company  in  the  Bor¬ 
ough  of  Manhattan  in  the  City  and  State  of  New  York, 
or  at  the  option  of  the  registered  holder,  at  the  office  of 
Halsey,  Stuart  &  Co.,  Inc.,  or  its  successor,  in  the  City  of 
Chicago  in  the  State  of  Illinois,  in  like  gold  coin,  without 
deduction  for  any  taxes,  assessments  or  governmental 
charges  (other  than  inheritance  and  succession  taxes) 
which  the  Company  or  its  agents  or  the  Trustee  may  be 
required  or  permitted  to  pay  thereon  or  to  deduct  or 
retain  therefrom  under  any  present  or  future  law  of  the 
United  States  of  America  or  of  any  state,  county,*  munici¬ 
pality  or  other  taxing  authority  therein,  except  such 
portion  of  any  Federal  income  tax  with  respect  to  income 
derived  from  such  interest  as  shall  be  in  excess  of  two 
per  cent,  per  annum  of  such  interest.  It  is  provided  in 
said  Indenture  that  the  Company  will  reimburse  to  the 
registered  holder  hereof,  any  personal  property  taxes  of 
the  States  of  Pennsylvania  and  Connecticut,  to  the 
extent  of  four  mills  per  annum  in  each  of  said  States  on 
each  dollar  of  the  principal  amount  hereof,  and  any 
income  tax  of  the  State  of  Massachusetts  to  the  extent 
of  6%  per  annum  on  the  income  derived  from  the  interest 
paid  hereon,  which  may  be  paid  by  such  registered 
holder  subject  to  the  payment  thereof,  by  reason  of  the 
ownership  hereof  or  the  deriving  of  income  herefrom, 
if  application  therefor  be  made,  in  the  manner  and  upon 
the  conditions  provided  in  the  Indenture  hereinafter 
mentioned,  within  sixty  days  after  the  date  of  each  pay¬ 
ment  of  any  such  tax,  but  the  Company  shall  in  no  event 
be  liable  to  reimburse  such  bearer  or  registered  holder 
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for  any  interest  accrued  or  penalty  imposed  and  paid  in 
addition  to  the  amount  of  said  tax  as  originally  assessed. 

This  Bond  is  one  of  a  duly  authorized  issue  of  Bonds 
of  the  Company,  limited  to  an  aggregate  principal  amount 
of  {150,000,000,  all  issued  and  to  be  issued  in  series,  under 
and  equally  and  ratably  secured  by  a  Mortgage  and  In¬ 
denture  of  Trust,  dated  as  of  May  1,  1922  (herein  called 
the  Indenture),  duly  executed  and  delivered  by  the  Com¬ 
pany,  Empire  Refining  Company,  Empire  Gas  and  Fuel 
Company,  a  Maine  corporation.  Empire  Gas  and  Pipe¬ 
line  Company,  Empire  Gasoline  Company  and  Empire 
Petroleum  Company,  to  The  Equitable  Trust  Company 
of  New  York,  as  Trustee  (herein  called  Trustee),  to 
which  Indenture  and  all  instruments  supplemental 
thereto,  reference  is  hereby  made  for  a  description  of  the 
lu'operty  mortgaged  and  pledged,  the  nature  and  extent 
of  the  security,  the  rights  of  the  registered  holder  hereof 
Avith  respect  thereto,  and  the  terms,  restrictions  and 
conditions  upon  which  the  Bonds  are  issued  and  se¬ 
cured,  to  all  of  tlie  terms  and  provisions  of  which  said 
Indenture  the  registered  holder  hereof  consents  by  accept¬ 
ance  hereof.  This  Bond  is  one  of  a  series  of  said  Bonds, 
known  as  the  First  and  Refunding  Convertible  Fifteen 
Year  7%%  Gold  Bonds,  Series  of  the  Company. 

This  Series  of  Bonds  is  subject  to  redemption  at  any 
time,  upon  sixty  days  prior  notice,  in  the  manner  pro¬ 
vided  in  the  Indenture,  in  whole,  or  in  part  by  lot,  at  the 
option  of  the  Company,  on  or  before  April  30,  1923,  at 
one  hundred  and  fifteen  per  cent.  (115%)  of  the  prin¬ 
cipal  amount  thereof  and  accrued  interest  to  the  date  of 
redemption,  and  thereafter  and  on  or  before  November 
1, 1936  at  one  hundred  and  fifteen  per  cent.  (115% )  of  the 
principal  amount  thereof  and  accrued  interest  to  the  date 
of  redemption,  less  one  per  cent.  (1%)  of  the  principal 
amount  thereof  for  each  full  year  from  May  1,  1922  to 
the  date  of  redemption,  and  after  November  1,  1936,  at 
the  principal  amount  thereof  and  accrued  interest  to  the 
date  of  redemption. 

This  Bond  is  entitled  to  the  benefits  of  the  Sinking 
Fund  and  of  the  Depletion  and  Depreciation  Fund  pro¬ 
vided  for  this  Series  in  the  Indenture,  and  is  subject  to 
redemption  through  the  operation  of  such  Funds,  upon 
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thirty  days  prior  notice,  in  the  manner  provided  in  the 
Indenture,  on  or  before  April  30,  1923  at  one  hundred 
and  seven  and  one-half  per  cent.  (107V2%)  princi¬ 

pal  amount  thereof  and  accrued  interest  to  the  date  of  re¬ 
demption,  and  thereafter  and  on  or  before  November  1, 
1936,  at  one  hundred  and  seven  and  one-half  per  cent. 
(1071/2%)  tbe  principal  amount  thereof  and  accrued 
interest  to  the  date  of  redemption  less  one-half  of  one  per 
cent.  (Vo  of  1%)  of  the  principal  amount  thereof  for  each 
full  year  from  May  1,  1922  to  the  date  of  redemption,  and 
after  November  1,  1936,  at  the  principal  amount  thereof 
and  accrued  interest  to  the  date  of  redemption. 

Interest  shall  cease  to  accrue  on  this  Bond  if  it  is 
called  for  redemption  and  payment  of  the  redemption 
price  is  duly  provided  by  the  Company  as  specified  in 
the  Indenture,  from  and  after  the  date  for  redemption 
fixed  in  the  notice  thereof. 

This  Bond  is  convertible  at  the  option  of  the  regis¬ 
tered  holder  into  shares  of  the  Eight  Per  Cent.  Cumula¬ 
tive  Preferred  Stock  of  the  par  value  of  |100  each  of  the 
Company  on  the  basis  of  the  Sinking  Fund  redemption 
price  then  in  effect  for  this  Bond  and  of  par  for  said 
Preferred  Stock  with  a  cash  adjustment  of  accrued  inter¬ 
est  and  dividends,  at  any  time  except  that  such  right  to 
convert  shall  terminate  thirty  days  before  the  maturity 
hereof  or  thirty  days  before  the  redemption  date  if  this 
Bond  is  called  for  redemption  other  than  through  the 
operation  of  the  Sinking  Fund  or  the  Depletion  and  De¬ 
preciation  Fund.  Fractional  shares  will  not  be  issued  on 
such  conversion,  but  fractional  scrip  exchangeable  for 
such  stock  in  amounts  aggregating  one  or  more  full 
shares,  will  be  delivered  Avith  respect  to  any  fraction  of 
a  share  resulting  upon  such  conversion. 

This  Bond  is  transferable  by  the  registered  holder  in 
person  or  by  duly  authorized  attorney  at  the  office  or 
agency  of  the  Company  in  the  Borough  of  Manhattan  in 
the  City  and  State  of  New  York  upon  the  surrender  and 
cancellation  of  this  Bond,  and  thereupon  a  iieAV  regis¬ 
tered  Bond  or  Bonds  of  this  Series  of  like  aggregate 
principal  amount,  having  endorsed  thereon  the  same 
coupon  bond  serial  numbers  as  are  endorsed  hereon,  Avill 
be  issued  to  the  transferee  in  exchange  herefor;  or  the 
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registered  holder  of  this  Bond  at  his  option  may  sur¬ 
render  the  same  for  cancellation  in  exchange  for  a  coupon 
Bond  or  Bonds  of  this  Series  of  a  like  aggregate  prin- 
cij)al  amount,  with  all  unmatured  interest  coupons  at¬ 
tached,  which  coupon  Bond  or  Bonds  may  in  turn  be 
exchanged  for  a  registered  Bond  or  Bonds;  all  upon 
payment  of  the  charges  and  subject  to  the  terms  and 
conditions  set  forth  in  the  Indenture. 

In  case  an  event  of  default,  as  defined  in  the  Inden¬ 
ture,  shall  occur,  the  principal  of  this  Bond  may  become, 
or  be  declared,  due  and  payable  before  maturity  in  the 
manner  and  with  the  effect  provided  therein. 

No  recourse  shall  be  had  for  the  payment  of  any  part 
of  this  Bond  or  of  the  interest  hereon  or  for  the  satisfac¬ 
tion  of  any  liability  arising  from,  founded  upon  or  exist¬ 
ing  by  reason  of  the  issue,  purchase  or  ownership  of  this 
Bond,  against  any  incorporator  or  any  past,  present  or 
future,  stockholder,  officer  or  director  of  the  Company, 
as  such,  either  directly  or  through  the  Company,  or  other¬ 
wise,  by  virtue  of  any  contract,  constitution,  statute  or 
rule  of  law  or  by  the  enforcement  of  any  assessment  or 
otherwise,  all  such  liability  of  incorporators,  stockhold¬ 
ers,  directors  or  officers  being  released  by  the  registered 
holder  hereof  by  the  acceptance  of  this  Bond  and  being 
also  waived  and  released  by  the  terms  of  the  Indenture. 

This  Bond  shall  not  be  entitled  to  any  benefit  under 
the  Indenture  or  become  valid  or  obligatory  for  any  pur¬ 
pose  until  the  certificate  endorsed  hereon  shall  have  been 
signed  by  'the  Trustee. 

In  witness  whereof,  Empire  Gas  and  Fuel  Com¬ 
pany  has  caused  this  Bond  to  be  signed  by  its  president 
or  a  vice-president,  and  its  corporate  seal  to  be  hereunto 
affixed  and  attested  by  its  secretary  or  an  assistant  sec¬ 
retary,  all  in  the  City  and  State  of  New  York  as  of  the 
day  of  ,  19  . 

Empire  Gas  and  Fuel  Company, 

by 


Attest :  Vice-President. 


Assistant  Secretary. 
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[foiiim  of  tktistee's  certificate] 

This  is  one  of  tlie  I>on(ls,  of  the  series  mentioned 
therein,  described  in  the  within  mentioned  Indenture. 

The  Equitable  Trust  Company  of  New  York, 

Trustee. 

bv 


Assistant  Secretary. 

and 

Whereas,  the  execution  of  the  Bonds  and  of  this  In¬ 
denture  has  in  all  respects  been  duly  authorized  and  all 
things  necessary  to  make  the  Bonds,  when  signed  and 
sealed  by  the  Company  and  authenticated  from  time  to 
time  by  the  Trustee,  the  valid,  binding  and  legal  obliga¬ 
tions  of  the  Company,  and  to  constitute  this  Indentui’e  a 
A^alid,  binding  and  legal  Mortgage  and  Indenture  of 
Trust  and  agreement  for  the  security  of  the  Bonds  and 
coupons  in  accordance  with  its  terms,  have  been  done 
and  performed  and  have  happened ; 

Now,  THEREFORE,  THIS  INDENTURE  WITNESSETH  : 

That  the  Company,  party  hereto  of  the  first  part,  in 
consideration  of  the  premises,  and  to  secure  the  payment 
of  the  princijial  and  interest  of  the  Bonds  to  be  issued 
as  herein  provided,  and  the  performance  by  the  Company 
and  the  parties  of  the  second  part  hereto  of  all  the  cove¬ 
nants  and  agreements  contained  in  said  bonds  and  this 
Indenture,  does  hereby  grant,  bargain,  sell,  convey, 
assign,  mortgage,  pledge,  transfer,  set  over  and  confirm 
unto  The  Equitable  Trust  Company  of  New  York, 
the  party  hereto  of  the  third  part,  as  Trustee,  and  to  its 
successors  and  assigns  forever,  in  trust,  as  herein  pro¬ 
vided,  ai.l  and  singular  the  real  and  personal  property  of 
the  Company  now  owned  or  hereafter  accpiired,  and 
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wheresoever  situate,  including  the  property  more  par¬ 
ticularly  described  as  follows : 

(1)  All  those  several  i^arcels  of  land  with  the  build¬ 
ings  and  improvements  thereon,  situate  in  Butler 
Countv,  Kansas,  and  described  as  follows : 

1st  Parcel  :  Beginning  at  the  quarter  section  corner 
between  Sections  13  and  21,  T.  28,  S.  K.  3  E.,  thence  East 
along  the  section  line  900  feet,  thence  Korth  850  feet, 
more  or  less,  to  the  intersection  of  the  Southeast  right  of 
way  line  of  the  A.  T.  &  S.  F.  By.,  thence  in  a  South¬ 
westerly  direction  along  said  right  of  way  line  to  the 
intersection  Avith  the  Korth  and  South  center  line  of 
Sec.  13,  thence  South  along  said  center  line  to  the  place 
of  beginning,  being  all  in  Sec.  13,  T.  28,  S.  R.  3  E.,  con¬ 
taining  9.47  acres  more  or  less;  reseiwing  the  mineral 
rights. 

2nd  Parcel:  KE  %  of  Sec.  17,  T.  26,  S.  R.  5  E. 

3rd  Parcel:  SW  %  of  Sec.  2,  T.  28,  S.  R.  4  E. 

4th  Parcel:  An  undivided  one-half  interest  in  the 
SW  1/4  of  Sec.  28,  T.  25,  S.  R.  5  E. 

5th  Parcel:  Beginning  at  a  point  1081.3  feet  West 
and  20  feet  South  of  the  Kortheast  corner  of  Sec.  6, 
T.  26,  R.  4  E.,  Avhich  point  is  marked  by  a  2  inch  pipe, 
thence  South  208.7  feet,  thence  West  208.7  feet  to  the 
West  bank  of  WhiteAvater  River,  thence  North  208.7 
feet,  thence  3  feet  South  of  the  West  abutment  of  the 
highAvay  bridge  of  WhiteAvater  River,  thence  East  208.7 
feet  to  the  place  of  beginning,  containing  1  acre  more 
or  less. 

6th  Parcel  :  Beginning  at  the  Northeast  corner  of 
the  5th  Parcel  above  described,  Avhich  corner  is  located 
1081.3  feet  West  and  20  feet  South  of  the  Northeast 
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corner  of  Sec.  6,  T.  26,  R.  4,  thence  due  East  335  feet 
to  the  center  line  of  WhiteAvater  Creek,  thence  in  a  South¬ 
westerly  direction  along  the  center  of  said  creek  to  the 
center  of  Whitewater  River,  thence  North  along  the 
center  of  said  river  189  feet  to  the  South  boundary  line 
of  said  5th  Parcel,  thence  due  East  along  the  South 
line  of  said  parcel  142  feet  to  the  Southeast  corner  of  said 
parcel,  thence  due  North  208.7  feet  to  the  place  of  begin¬ 
ning,  containing  2.62  acres  more  or  less. 

7th  Parcel  :  Lot  5  on  Settler  Street  in  E.  L.  Lowers 
Addition  to  the  Town,  now  City,  of  El  Dorado. 

8th  Parcel  :  Beginning  at  a  2  inch  pipe  located  1290 
feet  West  and  228.7  feet  South  of  the  Northeast  corner 
of  Sec.  6,  T.  26,  R.  4  E,  thence  South  no  degrees  52  min¬ 
utes  West  324  feet,  thence  South  89  degrees  East  374 
feet,  thence  North  29  degrees  East  620.1  feet,  thence  West 
139.3  feet  to  the  center  line  of  Whitewater  Creek,  thence 
in  a  SouthAvesterly  direction  along  the  center  line  of  said 
creek  to  a  point  in  the  center  line  of  Whitewater  River, 
thence  North  189  feet,  thence  West  60.8  feet  to  the  point 
of  beginning,  containing  2.67  acres. 

9th  Parcel:  Beginning  at  the  Southeast  corner  of 
the  SE  %  of  Sec.  16,  T.  26,  R.  5  E.,  thence  North  208.71 
feet,  thence  West  208.71  feet,  thence  South  208.71  feet, 
thence  East  208.71  feet  to  the  place  of  beginning,  con¬ 
taining  1  acre. 

10th  Parcel:  East  40  feet  of  Lots  numbered  7  and 
8  in  Block  2,  except  the  North  10  feet  thereof,  in  the 
original  Town,  now  City,  of  El  Dorado. 

11th  Parcel:  W  1/2  of  NE  14  of  NW  14  and  SE  14 
of  NE  1/4  of  NW  1/4  of  Sec.  16,  T.  2(),  S.  R.  5  E. ;  reserving 
the  mineral  rights. 
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Also  that  certain  parcel  of  land  with  the  improve¬ 
ments  thereon,  situate  in  Greenwood  County,  Kansas, 
and  described  as  follows:  SE  I/4  of  Sec.  14,  T.  23,  R.  12 
E;  subject  to  royalty  reserved  on  oil  and  gas,  also  to 
existing  mortgages  and  right  of  repurchase. 

Also  that  certain  parcel  of  land  Avith  the  improve¬ 
ments  thereon,  situate  in  Sedgwick  County,  Kansas, 
described  as  follows :  A  tract  of  land  16  feet  wide  and 
2640  feet  long  in  the  SE  1/4  36,  T.  25,  R.  1  W,  and 

2  acres  on  West  end  of  SE  i/i  of  Sec.  36,  T.  25,  R  1,  W; 
subject  to  existing  mortgages. 

(2)  All  oil  and  gas  leases,  with  the  easements  and 
rights  in  the  lands  therein  described,  but  subject  to  the 
rents  and  coA^enants  therein  contained,  together  AAuth  all 
oil,  AA^ells,  casings,  pipes,  derricks,  engines,  pumps,  tools, 
AAure,  appliances,  buildings,  tanks  and  other  personal 
property  used  in  drilling  for,  securing,  storing  and  mar¬ 
keting  oil  and  gas,  including  the  folloAving  leases : 

In  the  State  of  Kansas 

Leases  recorded  in  the  Allen  County  Register's  Office 
in  Book  Misc.  25  pages  211,  218,  303  and  479; 

Lease  recorded  in  the  Barber  County  Register’s 
Office  in  Book  6  page  451 ; 

Leases  recorded  in  the  Butler  County  Register’s  Office 
in  Book  Misc.  B  page  203;  in  Book  G  at  page  292;  in 
Book  Misc.  J.  pages  626,  628,  631  and  633;  in  Book  K. 
pages  114,  157  and  545;  in  Book  Misc.  K.  pages  97,  104, 
139,  155,  161,  162,  166,  168,  170,  172,  174,  175,  179,  181, 
367,  369,  370,  374,  385,  387,  389,  392,  395,  439,  526,  528, 
529,  531,  533,  537,  543  and  602 ;  in  Book  L  pages  264,  621 ; 
in  Book  Misc.  L.  pages  6,  43,  44,  45,  54,  55,  59,  60,  61, 
68,  74,  75,  76,  77,  78,  79,  83,  84,  85,  86,  95,  96,  107,  137, 
138,  139, 142, 143,  145, 146,  149,  225,  226,  231,  383,  407,  473, 
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and  4T();  in  IJook  paj>(is  d(),  (il,  G8,  81,  104,  120  and  o07 ; 
in  Book  Misc.  M.  pages  33,  89,  92,  95,  115,  118,  126,  270, 
272,  276,  279,  281,  293,  327,  360,  366  and  437;  in  Book  N. 
page  527 ;  in  Book  Q.  pages  21  and  143 ;  in  Book  S.  page 
521 ;  in  Book  Misc.  T.  page  493 ;  in  Book  X  page  331 ;  in 
Book  Misc.  X  page  373 ;  in  Book  Z  pages  540  and  689 ;  in 
Book  Misc.  2  page  141;  in  Book  4,  page  613;  in  Book  27 
page  22 ;  in  Book  29  page  368 ;  in  Book  30  pages  38,  92, 119, 
120  and  123;  in  Book  35  pages  187  and  190;  in  Book  41 
pages  347,  435,  443,  447,  451,  509,  553,  557,  559,  591  and 
615 ;  in  Book  47  page  130 ;  in  Book  48  pages  14,  15,  16,  33, 
38,  52,  53,  81,  84,  86,  87,  210,  259,  262  and  286 ;  in  Book  48 
Misc.  Page  112 ;  in  Book  49  page  34 ;  in  Book  50  page  102 ; 
in  Book  51  page  281 ;  in  Book  53  pages  8,  27  and  244 ; 
in  Book  Misc.  53  page  246 ;  in  Book  55  page  327 ;  in  Book 
Misc.  55  pages  391,  394  and  396 ;  in  Book  57  pages  23, 

25,  29,  170,  171,  199,  200  and  201;  in  Book  Misc.  57  pages 

26,  27,  31,  45  and  72;  in  Book  125  page  456;  and  leases 
affecting  W  1/2  of  SE  %  of  Sec.  17,  T.  25,  R.  4,  and  Lots 
9,  10,  19  and  20  of  Sec.  30,  T.  26,  R.  8,  and  XE  %  of  Sec. 
7,  T.  25,  R.  5. 

Leases  recorded  in  the  Chase  County  Register’s  office 
in  Book  F  pages  268;  in  Book  G  page  347 ;  in  Book  Misc. 
G  pages  253;  in  Book  H  pages  187,  214,  336  and  354; 
in  Book  I  page  77;  in  Book  01  Leases,  page  444;  in 
Book  1  Misc.  pages  469,  470  and  471,  and  leases  affecting 
the  XE  %  of  Sec.  34  and  the  X^W  i/4  of  Sec.  35,  T  22,  R. 
9  E.,  the  SAY  %  of  Sec.  34  and  the  E  I/2  f^e  SE  i/4  of 
Sec.  33,  T.  22  R.  9  E.  the  X  1/2  of  the  SAY  of  Sec.  20 
and  the  X^  of  the  SE  of  Sec.  19,  T.  20  S.  R.  8,  E.  and 
the  AY  1/2  of  the  XE  V4  of  Sec.  33,  T.  22,  R.  9. 

Leases  recorded  in  tlie  Chatauqua  County  Register’s 
office  in  Book  F  pages  313  and  482 ;  in  Book  G  of  O.  &  G. 
Rec.  page  50;  in  Book  *1  page  7;  in  Book  L  page  43;  in 
Book  X’^  page  317 ;  in  Book  Y  page  189;  in  Book  AA^  page 


18 


255 ;  in  Book  D  Leases  pages  426  and  67 ;  in  Book  E  H 
Leases  pages  579-167 ;  in  Book  H  Leases  pages  33,  39, 
133,  150,  271,  286;  in  Book  J  Leases  page  520;  in  Book  L 
Leases  pages  40  and  419;  in  Book  M  Leases  pages  138 
and  230 ;  in  Book  N  Leases  page  229 ;  in  Book  O  Leases 
pages  102,  209  and  257 ;  and  in  Book  1  Leases  page  11 
and  leases  affecting  half  interest  in  the  SW  %  NE  1^4 
S  1/2  1/4  and  SW  %  SAV  %  Sec.  17;  S  1/2  of  SE  % 

Sec.  17;  SE  SW  %  Lot  1  Sec.  18;  SE  %  SW14  Sec.  17, 
T.  35,  R.  11. 

Leases  recorded  in  the  Coffey  County  Register’s  office 
in  Book  1  page  508  and  in  Book  1-L  pages  506,  507,  509, 
510,  511,  512,  513,  514,  515,  516,  517,  518,  519,  520, 
521,  522,  523,  524  and  541. 

Leases  recorded  in  the  Cowley  County  Register’s  office 
in  Book  1  of  Leases  pages  25,  40,  43  and  203 ;  in  Book  2 
of  Leases  page  285 ;  in  Book  4  of  Leases  page  43 ;  in 
Book  13  of  Leases  page  85 ;  in  Book  15  page  26 ;  in 
Book  18  pages  416,  426,  429,  430,  432  and  433 ;  in  Book  22 
page  231 ;  in  Book  K  page  221 ;  in  Book  O  page  235 ; 
in  Book  K  of  Jrs.  page  604  and  in  Book  O  of  Jrs.  page 
352. 

Leases  recorded  in  the  Elk  County  Register’s  office 
in  Book  E  page  22 ;  in  Book  G  pages  162  and  431 ;  in 
Book  H  pages  203,  205,  206,  207,  219,  220,  221,  223, 
238  and  334;  in  Book  Misc.  40  page  633;  in  Book  52 
page  263 ;  in  Book  52  Deeds  pages  311,  315,  323  and  332 ; 
in  Book  53  page  364 ;  in  Book  53  Deeds  page  375. 

Leases  recorded  in  the  Gove  County  Register’s  office 
in  Book  1  Misc.  pages  101,  275,  289,  299,  305,  307  and 
313. 

Leases  recorded  in  the  Greenwood  Countv  Register’s 
office  in  Book  1  of  O.  &  G.  Leases  pages  4,  10,  12,  24 
and  27;  in  Book  1  pages  9,  19,  22,  23,  25  and  28;  in 
Book  2  page  559;  in  Book  3  pages  391,  392,  394  and  438; 
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in  Book  6  pages  182,  185  and  252;  in  Book  7  pages  78, 
129,  130,  147,  154,  252,  201,  282,  299,  300,  351,  459,  400, 

461,  462,  463,  404,  405,  406,  407,  468,  490,  491,  502,  503, 

and  637 ;  in  Book  8  pages  3,  154,  160,  184,  185,  232,  265, 

275,  276,  277,  278,  279,  324,  307,  325,  355,  356,  357,  384, 

392,  393,  396,  441,  401,  502,  574,  597,  007,  022  and 
634 ;  in  Book  9  pages  82,  138,  139,  140,  192,  239,  286,  287, 
294,  391,  430,  431,  433,  438,  441,  454,  406,  468,  470,  475, 
470,  480,  487,  488,  512,  513,  514,  553,  507,  and  508 ;  in  Book 
10,  page  10 ;  in  Book  88,  page  515 ;  in  Book  4  of  Assign¬ 
ments  page  72;  in  Book  J  ^lisc.  pages  523  and  520;  in 
Book  N  page  250;  in  Book  N  Misc.  page  595;  in  Book  1* 
page  517 ;  in  Book  S  page  621 ;  in  Book  T  page  100 ;  in 
Book  T  Misc.  pages  114,  517  and  520 ;  in  Book  U  page  310 ; 
in  Book  U  Misc.  pages  175,  190,  209,  339,  344,  511,  515, 
519,  523,  526,  530,  534,  538,  542,  589  and  593;  in  Book  V 
Misc.  pages  96,  143,  150,  207,  211  and  277 ;  in  Book  W 
Misc.  pages  157  and  161,  and  leases  affecting  the  8IOI/4 
and  SE  14  of  the  NE  1/4  of  Sec.  23,  T  23,  R  12;  S  y.  of 
NE  14  Sec.  26,  T  24,  R  10  E. ;  NWi/4  Sec.  16,  T  23,  R  12  E. ; 
E  3/2,  SAV  3^  Sec.  16,  T  23,  R  12  ;W  1/2  of  Sec.  3,  T  23, 
R.  12  E.,  excepting  A.  T.  &  S.  F.  riglit  of  way ;  NAA^  of 
Sec.  34,  T  22,  R  12;  NAA^  %  of  NE  i/4  and  NE  %  of 
NAV  3^  of  Sec.  28,  T  23,  R  12 ;  S  1/2  of  SE  i/i,  excepting 
three  acres  out  for  A.  T.  &  S.  F.  R.  R.  Co.;  N  3/^  of 
NE  1/4,  excepting  seven  acres  out  of  NE  corner  of  said 
%,  and  also  three  acres  of  R.  R.,  Sec.  8,  T  23,  R  12  E. ; 
S  1/2  of  NE  1/4  Sec.  8  T  23  S.  R  12  E.,  excepting  three  acres 
out  for  A  T  &  S  F  R  R  Co;  East  3/^  of  SAA-  3^4  Sec.  21,  T 
23,  R  12  E.;  NE  %  of  NE  3^  of  Sec.  16,  T  23,  R  12  E. ; 
SE  1/4  of  Sec.  33,  T  22,  R  12,  except  R.  R.  right  of  way; 
SAY  1/4  Sec.  26,  T  23,  R  12  E. ;  AV  60  acres  of  N\\'  1/^  and 
AY  1/2  of  SlY  34  Sec.  10,  T  23,  R  12  E. ;  S  3y,  of  SE  1/1  Sec.  5 
and  E  Vo  of  NAY  3/4  Sec.  8  and  NE  3^  of  Sec.  18,  T  23, 
R  12  E. ;  all  of  Sec.  4,  T  23,  R  12  E.,  except  R.  R.  right  of 
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way;  E  y.  of  SE  i/4  of  Sec.  28,  T  22,  R  12  R. ;  SW  H  of 
Sec.  14,  Nf]  of  Sec.  22,  except  R.  R.  ri^ht  of  way, 
T  22,  R  12  4]. ;  S  W^/i  of  Sec  22,  T  22,  R  12 ;  XEy^  Sec.  17, 
T  23,  R  12  E.  West  of  Railroad ;  E  1/2  of  SW  %  of  Sec.  0, 

T  23,  R  12  E. ;  N  1/2  of  SE  y^  of  Sec.  16,  T  23,  R  12 ;  XE  1/4 

of  Sec.  32,  T  22,  R  11;  SW  %  of  Sec.  28,  T  22,  R  11; 

NE  %  of  Sec.  26,  T  23,  R  12  and  the  S  1/2  of 

NE  %  of  Sec.  28,  T  23,  R  12 ;  and  Lot  1  and  E  1/2,  NW  H 
and  SW  1/4  of  N.E.  %  Sec.  18  T  27,  R  9. 

Leases  recorded  in  the  Lyon  County  Register’s  office 
in  Book  123  pages  559  and  598;  in  Book  126  pages  61, 
102,  103,  120,  122,  124,  125,  131,  134,  136,  171,  258, 
282,  304,  346,  347,  348,  350,  351,  352,  353,  354,  355,  356, 

357,  359,  360,  361,  362,  363,  364,  365,  366,  367,  368, 

369,  386,  387,  407,  408,  416,  417,  421,  432,  453,  457,  464, 

473,  474,  475,  476,  477,  480,  481,  483,  484,  533,  539,  540, 

541,  553,  and  596;  in  Book  126  Misc.  page  392;  in  Book 

132  pages  123,  510,  606  and  615;  in  Book  134  pages  105, 
199,  347,  581,  584,  and  585;  in  Book  134  Misc.  page  165 
and  leases  affecting  the  N  i/o  of  the  NE  of  Sec.  10, 
T  20,  R  11. 


Leases  recorded  in  the  Marion  County  Register’s 
office  in  Book  8  Misc.  page  131;  in  Book  13  Misc.  pages 
69  and  71 ;  in  Book  15  Misc.  pages  175,  398,  438,  439,  543 
and  547;  in  Book  17  Misc.  page  82;  in  Book  18  Misc. 
pages  261  and  291,  and  leases  covering  undivided  half 
interest  in  S  %  of  NW  i/4  and  N  %  of  SW  of  Sec.  12, 
T21R4E. 


Leases  recorded  in  the  Montgomery  County  Register’s 
office  in  Book  3  page  547. 

Leases  recorded  in  the  Neosho  County  Register’s  office 
in  Book  13  M  pages  629  and  631. 

Leases  recorded  in  the  Sedgwick  County  Register’s 
office  in  Book  T  pages  569,  571  and  577. 
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Leases  recorded  in  the  Sumner  County  Register's 
office  in  Book  Misc.  A  9  page  559,  and  in  Book  W  pages 
230  and  487. 

Leases  recorded  in  the  Wilson  County  Register’s  office 
in  Book  27  page  339,  and  in  Book  102  page  178. 

Leases  recorded  in  the  Woodson  County  Register’s 
office  in  Book  N  pages  155  and  397 ;  in  Book  Misc.  O 
page  325  and  in  Book  P  page  399. 

In  the  State  of  Oklahoma 

Leases  recorded  in  the  Beckham  County  Clerk's  office 
in  Book  2,  pages  295,  296,  406,  408,  409  and  547 ;  in  Book 
3,  pages  90  and  118;  and  in  Book  9,  page  169 ; 

Leases  recorded  in  the  Caddo  County  Clerk’s  office  in 
Book  15,  pages  350,  352,  353,  354,  355,  366,  371,  374,  376, 
377,  382,  387,  391,  427,  484,  487,  489,  490,  496  and  497; 
in  Book  17,  pages  567,  568,  570  and  571;  in  Book  18, 
pages  1,  16,  29,  34,  35,  39  and  345;  in  Book  19,  page  326, 
and  lease  affecting  S  %  of  NE  i/4  of  NE  and  NW 
of  NE  %  of  NE  1/4  Sec.  24,  T.  6,  R.  10 ; 

Leases  recorded  in  the  Carter  County  Clerk’s  office  in 
Book  19,  page  752;  in  Book  Misc.  32,  page  545;  in  Book 
39,  page  675;  in  Book  40,  page  11;  in  Book  42,  pages  221 
and  305;  in  Book  43,  pages  44,  176,  177  and  524;  in  Book 
Misc.  43,  page  177 ;  in  Book  49,  pages  127,  173,  208,  220 
and  520;  in  Book  Misc.  49,  pages  383,  386  and  416;  in 
Book  Misc.  52,  page  196 ;  in  Book  53,  page  321 ;  in  Book 
Misc.  53,  page  173 ;  in  Book  61  Misc.,  page  247 ;  and  leases 
affecting  half  interest  in  S  %  of  NE  i/4  and  NW  i/4  of 
NE  %  of  Sec.  34,  and  S  Yz  of  SE  i^  of  SE  Vo  of  Sec.  27, 
T2,  R  3  W. ; 

Leases  affecting  the  following  lands  in  Cherokee 
County:  W  y2  of  SW  ^/4  of  Sec.  16,  T.  14,  N  R  21  E;  E 
%  of  NE  1/4 ;  E  1/2  of  NW  i/4  of  NE  i/i ;  SW  14  of  NW  i/t 
of  NE  1/4;  NE  %  of  SW  1/4  of  SE  i/l ;  and  the  NE  i/4  of 
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NE  1/4  of  i/i  of  Sec.  21,  T  14,  N  K  21  E ;  and  E  1/2 
%  and  IV  Vo  of  NW  %  of  SE  %  of  Sec.  16,  and  XE  %  of 
XW  1/4  of  Sec.  21,  T.  14,  X  K  21  E. 

Lease  recorded  in  the  Cimarron  County  Clerk’s  office 
in  Book  18,  page  15 ; 

Lease  recorded  in  the  Cleveland  County  Clerk’s  office 
in  Book  24,  page  56 ; 

Leases  recorded  in  the  Comanche  County  Clerk’s  office 
in  Book  157,  pages  243,  379,  382,  411,  421,  422,  423,  441, 
453,  454,  456,  459,  460  and  480;  in  Book  158,  page  402; 
in  Book  160,  pages  377,  378,  382,  419,  428,  429,  430,  431, 
444,  446,  447,  449,  455  and  458;  in  Book  163,  pages  27 
and  323 ;  in  Book  169,  pages  10,  11,  12,  23,  37,  38,  39,  40, 
41,  42,  43,  44,  45,  49,  54,  55,  56,  57,  58,  69,  70  and  361 ; 
in  Book  169  M.,  pages  47,  48,  50,  51  and  52;  in  Book  170, 
pages  99  and  101;  and  leases  affecting  S  %  XE  Sec. 
13,  T.  1  S.  B.  11  W. ;  E  1/2  XE  %  Sec.  36,  T.  1  X.  R.  11 
W.  and  X  1/2  XE  i/4  Sec.  16,  T.  4  X  R.  10  W. ; 

Leases  recorded  in  the  Cotton  County  Clerk’s  office 
in  Book  16,  page  696;  in  Book  19,  pages  655  and  659; 
in  Book  20,  pages  106,  126,  154,  216,  242,  263,  287,  288, 
289,  290,  291,  292,,  293,  304,  510  and  514;  in  Book  21, 
pages  576,  579,  580,  583,  586,  588,  590,  591  and  666;  in 
Book  21  M.,  pages  577,  578,  584,  585,  593,  595  and  598; 
in  Book  22,  page  142;  in  Book  37,  pages  521  and  542;  in 
Book  40  M.,  pages  119,  121  and  449 ;  and  leases  affecting 
SE  14  Sec.  16,  T.  2  S.,  R.  9  W. ;  W  1/2  SW  1/2  Sec.  13,  T. 
3  S.  R.  10  W. ;  X  1/2  XE  %  Sec.  36,  T.  3  S.  R.  11  W. ;  W. 
1/2  XW  %  Sec.  16,  T.  3  S.,  R.  9  W. ;  and  E  y.  of  S.  W.  % 
and  lots  3  and.  4  of  Sec.  30,  T.  4  S.,  R.  9  W. 

Leases  recorded  in  the  Creek  County  Clerk’s  office  in 
Book  158,  page  67;  in  Book  186,  page  176;  in  Book  221, 
page  241 ;  in  Book  225,  pages  203,  262  and  383,  and  leases 
affecting  W  1/2  of  S.  W.  i/4,  Sec.  32,  T.  14,  R.  10. 
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Leases  recorded  in  the  Custer  County  Clerk’s  office  in 
Book  1  of  O.  &  G.,  page  285 ;  in  Book  2,  page  137 ;  in 
Book  3,  pages  105  and  108;  and  in  Book  4,  pages  1,  5,  8 
10,  20  and  21 ; 

Leases  recorded  in  the  Garfield  County  Clerk’s  office 
in  Book  7,  page  157 ;  in  Book  7  M.,  page  163 ;  in  Book 
18,  page  207,  and  in  Book  18  M.,  page  204 ; 

Leases  recorded  in  the  Garvin  County  Clerk’s  office  in 
Book  73,  pages  147,  415  and  670;  in  Book  77,  page  94; 
in  Book  79,  page  241;  in  Book  92  M.,  pages  368  and  571; 
in  Book  93,  pages  241  and  570;  in  Book  93  M.,  page  124; 
in  Book  98,  page  616 ;  in  Book  99,  pages  104  and  170 ;  and 
leases  affecting  W  1/2  NE  NW  % ;  E  1/2  N W  %  NW  % ; 
SW  N W  1/4  N W  1/4 ;  SW  1/4  NW  1/4 ;  SW  1/4  SE  %  NW 
1/4  Sec.  14,  T.  2  N.,  R.  2  W. ;  and  NE  SW  1/4 ;  S  y. 

1/4  NW  3/4  Sec.  19,  T.  2  N,  R.  1  E. ; 

Leases  recorded  in  the  Grady  County  Clerk’s  office 
in  Book  8,  page  139;  in  Book  138,  pages  331,  342,  345, 
346,  347,  353,  355,  356,  357,  358,  371,  373,  375,  403,  413,  414, 
417,  419,  421,  425,  427,  428,  452,  474,  475  and  641;  in 
Book  139,  pages  246,  249,  252,  254  and  257 ;  in  Book  165, 
page  246 ;  and  in  Book  183,  pages  366,  445  and  562 ; 

Leases  recorded  in  the  Grant  County  Clerk’s  office 
in  Book  12,  page  612 ;  in  Book  13,  page  371 ;  in  Book  14, 
pages  284,  377  and  407 ;  in  Book  15,  page  82 ;  and  leases 
alfecting  E  1/2  N.E.  %  Sec.  35,  T  28,  R.  5  and  W 
S.  E.  l^  Sec.  31,  T.  28,  R.  4  W'. 

Lease  recorded  in  the  Greer  County  Clerk’s  office  in 
Book  9,  page  572; 

Leases  recorded  in  the  Hughes  County  Clei'k’s  ofiice 
in  Book  22,  pages  486,  544,  545  and  547;  in  Book  24, 
page  429 ;  in  Book  28,  page  439 ;  in  Book  32  H.,  page  506 ; 
in  Book  34  M.,  page  58;  and  leases  affecting  E  1/2  SW  i/4 
Sec.  22,  T.  7,  R.  8;  E  y^  NW  1/4  Sec.  11,  T.  7,  R.  9; 
S  1/2  SE  14  Sec.  29,  T.  7,  R.  10;  W  y.  SW  of  Sec.  36, 


24' 


T.  7,  N  R  8  E;  and  SW  %  of  Sec.  31,  T.  7,  N.  R. 

8  E,  and  NE  i/i  of  SE  %  Sec.  30,  T.  7,  N.  R.  8  E. 

Leases  recorded  in  the  Jefferson  County  Clerk’s  office 
in  Rook  61,  pages  675  and  677;  in  Book  63,  page  62; 
in  Book  67  Misc.,  pages  576,  613  and  615;  in  Book  68, 
pages  20,  64,  87,  97,  314,  491  and  509;  in  Book  68 
Leases,  page  588:  in  Book  68  Form,  Page  30;  in  Book  72 
M.,  page  25 ;  in  Book  75  M.,  pages  487,  490  and  492 ;  in 
Book  78,  pages  364,  516,  552  and  631;  in  Book  82,  pages 
269,  587  and  589 ;  in  Book  82  M.,  pages  360  and  533 ; 
in  Book  89,  pages  135,  136,  137  and  169;  in  Book  94, 
page  234;  in  Book  101,  pages  187,  190  and  193;  and 
leases  affecting  W  y2  SW  %  SE  % ;  E  1/2  NE  %  SW  14 ; 
SE  1/4  SW  1/4  Sec.  26,  T.  3  S.,,  R.  7  W. ;  NE  %  NE  H ;  E 
1/2  NW  %  NE  3/4 ;  N  1/2  SE  %  NE  14  Sec.  25,  T.  3  S.  R. 


7  W. ;  W  1/2  NW  1/4  NE  14 ;  N  1/2  SW  %  NE  3/4 ;  E  I//2 
SE  1/1  NW  3^ ;  NEI/4  NW  14  Sec.  25,  T.  3  S.,  R.  7  W. ;  N 
1/2  SW  14 ;  W  1/2  NW  3^  SE  3/4  Sec.  25,  T.  3  S.,  R.  7  IV. 
and  NW  %  NW  i/4 ;  W  1/2,  NE  %  NW  % ;  N  1/2  SW  14 
NW  3/4 ;  N  1/2  SE  1/4  NW  1/4 ;  N  1/2,  SW  i/4  NE  i/4  Sec. 
35,  T.  3  S.,  R.  7  W. ;  and  W  3/2  NE  l^  Sec.  24,  T.  3  S.,  R. 
9  W.; 

Leases  recorded  in  the  records  of  Kay  County  Clerk’s 
office  in  Book  8  Misc.,  pages  670  and  672;  in  Book  9  M., 
pages  155,  158  and  335;  in  Book  10  M.,  pages  226,  457 
and  458;  in  Book  11  M.,  pages  337,  349  and  359;  in 
Book  12,  pages  147,  179  and  202;  in  Book  12  M.,  page 
198;  in  Book  16  M.,  page  672;  in  Book  28,  page  108; 
in  Book  35,  page  18 ;  in  Book  37 ;  page  100 ;  in  Book  38, 
pages  418,  419,  455,  458  and  511 ;  in  Book  39,  pages  277 
and  521 ;  in  Book  42,  pages  37  and  38 ;  in  Book  43,  pages 
400  and  552 ;  in  Book  50,  page  36 ;  and  lease  affecting 
SW  1/4,  Sec.  29,  T.  29,  R.  1 ; 

Leases  recorded  in  the  records  of  Kiowa  County 
Clerk’s- office  in  Book  124,  pages  191  and  325  and  in 
Book  126,  page  212; 


Leases  recorded  in  the  Lincoln  County  Clerk’s  office 
in  Book  30,  page  48; 

Leases  recoi*ded  in  the  Logan  County  Clerk’s  office 
in  Book  13,  pages  312,  313,  314,  321,  329,  399,  489,  490 
and  491 ; 

Leases  recorded  in  the  Love  County  Clerk’s  office  in 
Book  22,  pages  585,  587,  590,  592,  594,  596  and  598 ;  , 
in  Book  23,  pages  10  and  609;  in  Book  24,  pages  109, 
139,  140,  141,  142,  145,  146,  147,  148,  149,  150,  152,  156, 
159,  160,  164,  165,  185,  209,  239,  266,  267,  274,  283, 
454  and  587;  in  Book  25,  pages  104,  263,  266,  269,  272, 
439  and  442;  in  Book  26,  page  333;  in  Book  27,  pages 
101,  102,  207,  276,  283,  and  515;  in  Book  28,  .pages  454, 
457,  460,  462,  465  and  524;  in  Book  31,  page  335;  in 
Book  32,  pages  95,  99,  379  and  447  and  lease  affecting 
N.  1/2  N.  W.  1/4  of  Sec.  23,  T.  7  S.  R.  2  W. 

Leases  recorded  in  the  McIntosh  County  Clerk’s  office 
in  Book  31  M.,  page  145;  in  Book  33  M.,  pages  97  and 
355;  in  Book  34,  page  212;  in  Book  34  M.,  page  589;  in 
Book  35,  page  407  and  in  Book  M-189,  pages  6  and  7 ; 

Leases  recorded  in  the  Murray  County  Clerk’s  office 
in  Book  26,.  page  130;  in  Book  32,  pages  107,  352,  354 
and  406;  in  Book  34,  page  606,  and  lease  affecting  SE 
%  SE  % ;  S  1/2  NE  %  SE  %  Sec.  1  T.  IN.  R.  1  E. ; 

Lease  recorded  in  the  Muskogee  County  Clerk’s  office 
in  Book  354,  page  249 ;  and  leases  affecting  SW  i/4  SW  1/4  ; 

S  1/2  NW  %  SW  1/4;  W  1/2  SE  %  SW  %;  SW  %  NE 

14  SW  1/4;  SE  1/4  SE  1/4  SW  1/4  of  Sec.  2;  E  1/2  NE  % 

NW  1/4 ;  N  1/2  SW  NW  %;  N  14  NE  i/4  NW  1/4  and 

SW  1/4  NE  1/4  NWi/4  of  Sec.  11,  T.  13  N.  20  14;  and 

SW  %  NW  1/4;  SW  1/4  NW  14  NW  i/4 ;  W  1/2  SE  i/4 
NW  14  of  Sec.  2;-SW  i/4  N  W  14  N  W  1/4;  SE  1/4  SWi/4 

NE  1/4;  S  1/2  SE  %  NE  1/4;  N  1/,  SE  i/4  of  Sec.  10; 

NW  1/4  SW  1/4  NE  14;  W  1/2  NW  1/4.  SE  1/4;  SE  14 

NW  1/4;  S  1/2  SWi/4  NW  %;  NW  i/4  SW  14;  E  1-2 
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SW  %  SW  1/4 ;  AV  %  NE  1/4  S^V  % ;  W  %  SE  %  SW  1/4 ; 
NW  1/4  SW  %  SW  1/4  of  Sec.  13-20;  SE  1/4  SE  %  SEy4 
of  Sec.  36,  T.  14,  R.  20. 

Leases  recorded  in  the  Noble  County  Clerk’s  office 
in  Book  Misc.  16,  pages  3,  4,  5,  116  and  285; 

Lease  recorded  in  the  Oklahoma  County  Clerk’s  office 
in  Book  1,  page  370; 

Leases  recorded  in  the  Okmulgee  County  Clerk’s  office 
in  Book  M.  81,  page  509;  and  in  Book  M.  189,  page  75; 

Leases  recorded  in  the  Okfuskee  County  Clerk’s  office 
in  Book  36,  page  615;  in  Book  B  36,  pages  223  and  467 ; 
in  Book  39,  page  229;  in  Book  41,  page  225;  in  Book 
B-41,  pages  1  and  530;  in  Book  46,  page  203;  in  Book 
B-46,  pages  109,  292,  523,  620,  and  634;  in  Book  B-47, 
page  123;  in  Book  48,  page  542;  in  Book  49,  pages  257 
and  266 ;  in  Book  B-49,  page  150 ;  in  Book  B-50,  pages  5, 
207,,  208,  231,  232,  233,  234  and  235 ;  in  Book  B58,  pages 
52,  77  and  86,  and  leases  affecting  SE  i/4  SAV  i/4  Sec.  33, 
T.  10,  R.  12  and  N  1/2  SE  l^ ;  SE  %  NE  %  Sec.  11,  T.  10, 
R.  9; 

Lease  recorded  in  the  Pawnee  County  Clerk’s  office 
in  Book  30  Misc.,  page  464; 

Leases  recorded  in  the  Payne  County  Clerk’s  office 
in  Book  IILR,  page  499 ;  in  Book  12LR,  pages  82,  87  and 
562 ;  in  Book  13LR,  pages  17,  586  and  630 ;  in  Book  14LR, 
pages  201,  224,,  395  and  396;  and  leases  affecting  half 
interest  E  i/4  SE  Sec.  27,  T.  18,  R  6;  half  interest 
N  1/2  SE  1/4  Sec.  26,  T.  18,  R.  6;  and  NE  l^  Sec.  30, 


T.  18,  N  R.  6  E ; 

Leases  recorded  in  the  Pontotoc  County  Clerk’s  office 
in  Book  43,  pages  42  and  501 ;  in  Book  50,  pages  494  and 
497 ;  in  Book  51,  j)ages  127  and  172,  and  in  Book  52, 
page  141; 

Leases  recorded  in  the  Roger  Mills  County  Clerk’s 
office  in  Book  5  O.  L.,  page  392; 
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Leases  recorded  in  the  Seminole  County  Clerk’s  office 
in  Book  66,  page  409 ;  in  Book  67,  page  316 ;  in  Book  92, 
page  21;  in  Book  101,  page  446,  and  leases  affecting  NE 
%  NW  %  and  NAY  %  SAY  1/4  Sec.  18,  T.  6,  N.  K.  7  E. ; 
SAY  %  SAY  %  Sec.  31,  T.  7  N,  B.  8  E. ;  :XE  4  SE  Sec. 
36,  T.  7  N.  B.  7  E. ;  E  Vo  NAY  H  Sec.  10,  T.  10,  B.  6;  N  Vo 
SE  14  Sec.  5,  T.  10,  B.  6;  E  1/2  NE  %  Sec.  2,  T.  10,  B.  5; 
NAY  1/4  SE  1/4  Sec.  23,  T.  10,  B.  7,  and  AY  1/2  SE  %, 
SE  14  SE14,  Sec.  25,  T.  9,  B.  6; 

Leases  recorded  in  the  Stephens  County  Clerk’s  office 
in  Book  29,  pages  113,  123  and  126;  in  Book  39,  page 

148 ;  in  Book  41,  page  86 ;  in  Book  48,  pages  333  and 

345;  in  Book  48  Leases,  pages  346  and  365;  in  Book  58, 
pages  375,  522,  523,  and  542;  in  Book  70,  pages  614,  657, 
658,  659,  660,  661,  662,  663,  665  and  666;  in  Book  73, 
page  577;  in  Book  79,  pages  143,  512,  569,  570,  612,  and 
635;  in  Book  82,  pages  135,  137,  337,  364,  378  and  569; 
in  Book  87,  pages  98,  100,  103,  210  and  213 ;  in  Book 

89,  pages  624  and  628;  in  Book  93,  page  453;  in  Book 

96,  page  342 ;  in  Book  97,  pages  155  and  G-4216 ;  in  Book 
98,  pages  18,  64,  106  and  140 ;  in  Book  102,  pages  33  and 
521;  in  Book  110,  pages  244,  277,  488,  491,  530,  5()9 
and  632;  in  Book  111,  page  512;  in  Book  113,  page  237 ; 
in  Book  116,  pages  297,  301,  304,  306,  345,  351,  353,  359, 
626  and  650;  in  Book  117,  page  448;  in  Book  119,  pages 
283  and  406;  in  Book  123,  pages  342,  343  and  344;  in 
Book  124,  pages  97,  163,  165,  247,  249  and  543;  in  Book 
128y  pages  188  and  347 ;  in  Book  134,  pages  362,  365, 
367,  369,  425,  427  and  518,  and  leases  affecting  N  Y2 
NAY  %  NAYi/i  and  SAY  V4  NAY  Sec.  14,  T.  3  S,  K.  5  AY; 
E  SE  %  NAY  1/4  and  NE  %  NE  SAY  1/4  StH^.  15,  T.  3, 
K.  5;  S  y2  NE  14  NE  1/4;  S  1/2  NE  1/4;  NE  NAY 
SE  1/4;  E  1/2  SE  1/4  SE  %;  NE  14  SE  1/4  SE  1/4  NAYi/i 
SE  %;  E  Vo  SAY  1/4  SE  1/4;  AY  1/2  SE  14  SE  y  Sec.  15, 
T.  3,  B.  5;  SAY  14  SAY  14  and  NE  14  SAY  14  Sec.  13,  T.  1 
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N.  R.  9  W.;  8  %  2,  T.  1,  8.  R.  7  W. ;  8  V2 

NE  %  Sec.  14,  T.  1  8.  R.  7  AV. ;  N  1/2  8E  8ec.  19, 
T.  1  8.  R.  7  AA^ ;  Lot  17  and  E.  20.51  acres  of  Lot  20,  8ec. 
13,  T.  1  N.  R.  8  AV.;  N  y2  8AA^  %  8ce.  14,  T.  2  8.  R.  9; 
NAV  %  SE  :i/4  8ec.  8,  T.  1  N.  R.  4,  and  NE  %  8E  8ec. 


8,  T.  1  N.  R.  4 ; 

Leases  recorded  in  the  Tillman  County  Clerk’s  office 
in  Book  70,  pages  105,  107,  109,  113,  119,  121,  123,  127, 
129,  133,  135  and  141;  in  Book  71,  pages  511  and  525; 
in  Book  72,  pages  795  and  807 ;  in  Book  73,  pages  417 
and  655;  in  Book  74  of  427,  page  215;  and  in  Book  82, 
pages  375  and  379; 

Lease  recorded  in  the  Tulsa  County  Clerk’s  office  in 
Book  318,  page  351; 

Leases  recorded  in  the  AAffishington  County  Clerk’s 
office  in  Book  10  Leases,  page  67  and  in  Book  29,.  page 
201; 

Leases  recorded  in  the  AA^ashita  County  Clerk’s  office 
in  Book  72,  pages  36,  221,  267  and  281;  in  Book  76, 
pages  258  and  688 ;  in  Book  90,  pages  602,  605,  645,  647, 
650  and  652,  and  in  Book  94,  pages  52  and  54. 


(3)  All  that  certain  water  supply  system  known  as 
the  Bois  d’Arc,  located  in  the  County  of  Butler,  State 
of  Kansas,  including  dams,  pumping  stations,  buildings, 
dwellings,  pumps,  tanks,  wells,  reservoirs,,  boilers,  gen¬ 
erators,  heaters,  regulators,  pipelines,  tools,  appliances, 
and  other  personal  property  used  in  the  operation  of 
said  system,  said  Pipeline  being  described  as  follows : 
Commencing  at  the  Bois  d’Arc  water  pump  station  in 
the  8E  1/4  ^6C.  19,  T.  28,  8.  R.  5  E.  a  6  inch  water  pipe¬ 
line  running  in  a  Northwesterly  direction  to  the  center 
of  the  8outh  line  of  Sec.  18  T.  28,  8.  R.  5  E.,  thence 
AA^est  along  the  South  lines  of  Secs.  18  and  19  to  the  center 
of  the  South  line  of  the  SAA^  %  of  Sec.  13,  T.  28,  8.  R. 
4  E.,  thence  in  a  Northwesterly  direction  to  a  1600  bbl. 
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4  E.,  a  distance  of  10,219  feet,  thence  a  4  inch  line  North 
and  West  to  the  junction  of  the  field  lateral  lines  in  the 
NE  %  Sec.  10,  T.  28,  S.  K.  4  E.,  a  length  of  5960  feet; 
also  a  3  inch  gas  pipeline  commencing  at  said  Bois  d’Arc 
Avater  pump  station  and  running  in  a  Nortlnvesterly 
direction  to  the  center  of  the  South  line  of  Sec.  18,  T.  28, 
S.  K.  5  E. ;  thence  West  along  the  South  lines  of  Secs. 
18  and  19  to  the  center  of  the  South  line  of  SW 
Sec.  13,  T.  28,  S.  R.  4  E.,  thence  in  a  Northwesterly  direc¬ 
tion  through  Secs.  13,  14  and  11,  T.  28,  S.  R.  4  E.  to 
a  point  of  junction  with  the  Augusta  Field  Gas  lines 
near  the  center  of  the  East  line  of  the  SW  I/4  of  Sec. 
11,  T.  28,  S.  R.  4  E.,  a  total  length  of  18,117  feet  of 
pipe. 


Also  a  certain  water  supply  system  known  as  Valley 
Center — WhiteAvater — Eldorado,  located  in  SedgAvdck 
and  Butler  Counties,  Kansas,  including  pumping  sta¬ 
tions,  pumps,  tanks,  AA^ells,  reser\"oirs,  boilers,  generators, 
heaters,  regulators  pipelines,  tools,  appliances  and  other 
personal  property  used  in  the  operation  of  said  system, 
said  Pipeline  being  described  as  folloAA^s:  Beginning  at 
the  Valley  Center  Pump  Station  in  the  SW  %  Sec.  36, 
T.  25,  S.  R.  1  W.,  thence  South  and  East  2975  feet  to 
a  point  on  the  North  line  of  Sec.  6,  T.  26,  S.  R.  1  E., 
AAdiere  the  size  of  the  line  changes  from  8  inches  to  12-% 
inches;  thence  East  along  the  North  line  of  Secs.  6,  5,  4, 
3,  2  and  1,  T.  26,  S.  R.  1  E.,  Secs.  6,  5,  4,  3,  2  and  1,  T. 
26,  S.  R.  2  E.,  Secs.  6,  5,  4,  3,  2  and  1,  T.  26,  S.  R.  3  E., 
and  Sec.  6,  T.  26,  S.  R.  4  E.  to  the  WhiteAA^ater  Pump 
Station  in  the  NE  %  «aid  last  section  6,  thence  East 
along  the  North  lines  of  Secs.  6,  5,  4,  3,  2  and  1,  T.  26, 
S.  R.  4  E.,  and  Sec.  6,  T  26,  S.  R.  5  E.  to  the  end  near 
the  Northeast  corner  of  said  last  Section  6,  a  length  of 
130,092  feet  of  12  inch  pipe. 
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(4j  The  following  shares  of  the  capital  stock  of  the 
following  companies : 

105,731  shares  of  the  capital  stock  of  Empire  Natural 
Gas  Company,  a  Delaware  corporation,  out  of  an 
authorized  issue  of  120,000  shares  of  which  there  are  out¬ 
standing  105,740  shares. 

24.995  shares  of  the  capital  stock  of  Fifty-nine  Osage 
Oil  Company,  a  Wisconsin  corporation,  out  of  a  total 
authorized  and  outstanding  issue  of  25,000  shares. 

4.995  shares  of  the  capital  stock  of  Midland  Oil  Com¬ 
pany,  a  Delaware  corporation,  out  of  a  total  authorized 
and  outstanding  issue  of  5000  shares. 

1,775  shares  of  the  capital  stock  of  the  Steyner  Oil 
Company,  a  Kansas  corporation,  out  of  an  authorized 
issue  of  2200  shares,  of  which  there  are  outstanding 
1780  shares. 

272  shares  of  the  capital  stock  of  Keesage  Oil  Com¬ 
pany,  a  corporation,  out  of  an  authorized  issue  of  1200 
shares  of  which  there  are  outstanding  400  shares. 

2,397  shares  of  the  capital  stock  of  Consumers  Gas 
Company,  an  Oklahoma  corporation,  out  of  an  authorized 
issue  of  12,000  shares  of  which  there  are  outstanding 
2,400  shares. 

2,110,915%  shares  of  the  capital  stock  of  Indian  Ter¬ 
ritory  Illuminating  Oil  Company,  a  New  Jersey  corpo¬ 
ration,  out  of  an  authorized  issue  of  3,500,000  shares,  of 
which  3,307,766  shares  are  outstanding. 

Subject,  so  far  as  it  affects  the  properties  above 
described,  to  the  lien  of  a  certain  mortgage  or  deed  of 
trust  made  by  Empire  Gas  and  Fuel  Company  to  Bankers 
Trust  Company,  as  Trustee,  dated  May  1,  1916,  under 
which  there  are  outstanding  tf6,550,000  principal  amount 
of  bonds. 

All  of  the  shares  of  capital  stock  above  mentioned 
have  been  heretofore  pledged  with  Bankers  Trust  Com- 
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pany,  as  Trustee  under  said  mortgage  or  deed  of  trust 
dated  May  1,  1916,  and  the  certificates  for  said  shares  of 
capital  stock  have  been  delivered  to  said  Bankers  Trust 
Company  as  such  Trustee.  Empire  Gas  and  Fuel  Com¬ 
pany  covenants  that  upon  the  satisfaction  of  said  mort¬ 
gage  or  deed  of  trust  dated  May  1,  1916,  it  will  cause 
all  of  the  certificates  of  stock  aforesaid  then  held  by 
said  Trustee  to  be  transferred  (and  delivered  to  the 
Trustee  under  this  Indenture,  and  it  hereby  directs  the 
Trustee  under  said  mortgage  or  deed  of  trust  dated  May 
1,  1916,  to  make  such  transfer  and  it  will  execute  and 
deliver  to  the  Trustee  hereunder  such  powers  of  attorney 
or  other  instruments  as  the  Trustee  hereunder  mav 

t/ 

reasonably  require  in  order  to  make  the  pledge  of  said 
stocks  fully  effective. 

(5)  The  folloAving  shares  of  the  capital  stock  of  the 
folloAving  companies: 

119,642  shares  of  the  capital  stock  of  the  Kansas 
Natural  Gas  Company,  a  Delaware  corporation,  out  of 
a  total  authorized  and  outstanding  issue  of  120,000 
shares. 

9.991  shares  of  the  capital  stock  of  the  Empire  Gas 
and  Fuel  Company,  a  Maine  corporation,  out  of  a  total 
authorized  and  outstanding  issue  of  10,000  shares. 

99.991  shares  of  the  capital  stock  of  Empire  Befining 
Company,  a  Delaware  corporation,  out  of  a  total  author¬ 
ized  and  outstanding  issue  of  100,000  shares. 

39  shares  of  the  capital  stock  of  the  Empire  Gas  and 
Pipeline  Company,  a  Maine  corporation,  out  of  a  total 
authorized  and  outstanding  issue  of  50  shares. 

19.991  shares  of  the  capital  stock  of  Empire  Gasoline 
Company,  a  Delaware  corporation,  out  of  a  total  author¬ 
ized  and  outstanding  issue  of  20,000  shares. 

19,993  shares  of  the  capital  stock  of  Empire  Petro¬ 
leum  Company,  a  Delaware  corporation,  out  of  a  total 
authorized  and  outstanding  issue  of  20,000  shares. 


And  tlie  E:mi’Ike  Refining  Company,  one  of  the  par¬ 
ties  of  the  second  part  in  consideration  of  the  premises 
and  to  secure  the  payment  of  the  principal  and  interest 
of  the  said  Bonds  to  he  issued  as  herein  provided,  and 
the  performance  by  the  parties  of  the  first  and  second 
parts  of  the  covenants  and  agreements  contained  in  said 
bonds  and  in  this  indenture,  does  hereby  grant,  bargain, 
sell,  convey,  assign,  mortgage,  pledge,  transfer,  set  over 
and  confirm  unto  The  Equitable  Trust  Company  of 
New  York,  the  party  hereto  of  the  third  part,  as  Trus¬ 
tee,  and  to  its  successors  and  assigns  forever,  in  trust 
as  herein  provided,  all  and  singular  the  real  and  per¬ 
sonal  property  of  Empire  Refining  Company  noAV  owned 
or  hereafter  acquired,  including  the  property  more  par- 
ticularlv  described  as  follows : 

( 1 )  All  those  several  parcels  of  land  situate  at  Ponca 
City,  in  the  County  of  Kay,  State  of  Oklahoma,  on  which 
is  located  the  so-called  Ponca  City  Refinery,  and  de¬ 
scribed  as  follows: 

Blocks  2,  3,  4,  5,  7,  8,  9,  10,  11,  12,  16  and  17 
in  Phillips  Subdivision,  Northwest  Quarter  Section  34, 
Township  26  North,  Range  2  East. 

All  that  portion  of  the  Northeast  Quarter  of  Section 
33,  ToAvnship  26  North,  Range  2  East,  lying  East  of  the 
right  of  way  of  the  Atchison,  Topeka  &  Santa  Ee  Rail¬ 
way,  containing  8  acres  more  or  less. 

(2)  All  those  parcels  of  land  situate  at  Cushing,  in 
the  County  of  Payne,  State  of  Oklahoma,  •  on  which  is 
located  the  so-called  Peerless  and  Cushing  Refineries, 
and  described  as  follows : 

All  that  portion  of  the  Northeast  Quarter  of  Sec¬ 
tion  33,  Township  18  North,  Range  5  East,  lying  West  of 
the  right  of  way  of  the  Atchison,  Topeka  &  Santa  Ee 
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Railway,  formerly  the  Eastern  Oklahoma  Railway,  con* 
Gaining  43  acres  more  or  less. 

A  parcel  of  land  described  as  follows:  Commencing 
at  the  Southeast  corner  of  the  Southeast  Quarter  of  the 
Northwest  Quarter  of  Section  33,  Township  18  North, 
Range  5  East,  thence  North  along  the  East  line  of  said 
quarter  section  a  distance  of  1320  feet  to  the  Northeast 
corner  of  the  Southeast  quarter  of  the  Northwest  quar¬ 
ter,  thence  West  along  the  Nortli  line  o^"  said  Quarter 
section  a  distance  of  529.8  feet  to  the  point  of  beginning, 
said  point  being  in  the  Atchison,  Topeka  &  Santa  Fe 
Raihvay  Company’s  West  right  of  way  line,  thence  West 
771.2  feet  to  the  center  of  the  Northwest  quarter  of  said 
Section  33,  thence  South  along  the  West  line  of  the  said 
Southeast  Quarter  of  the  Northwest  Quarter  a  distance 
of  1301.3  feet  to  a  point  16.5  feet  North  of  the  Southwest 
corner  of  said  Southeast  Quarter  of  the  Northwest  Quar¬ 
ter,  thence  East  and  parallel  to  the  South  line  of  said 
Quarter  Section  a  distance  of  724.75  feet  to  a  point  in  the 
West  right  of  way  line  of  the  x4tchison,  Topeka  &  Santa 
Fe  Railway,  thence  in  a  Northeasterly  direction  parallel 
to  and  50  feet  distant  from  the  center  line  of  said  rail- 
Avay  a  distance  of  1303.8  feet  to  the  point  of  beginning, 
containing  22.36  acres  more  or  less. 

A  parcel  of  land  described  as  follows:  Commencing  . 
at  the  Southeast  corner  of  the  Southeast  Quarter  of  the 
Northwest  Quarter  of  Section  33,  Township  18  North, 
Range  5  East,  thence  North  along  the  East  line  a  distance 
of  16.5  feet  to  the  point  of  beginning;  thence  West  and 
parallel  to  the  South  line  of  said  quarter  section  a  dis¬ 
tance  of  479  feet  to  a  ])oint  in  the  east  right  of  way  line 
of  the  Atchison,  Topeka  &  Santa  Fe  Railway  Company’s 
right  of  way,  thence  North  along  the  said  riglit  of  way 
line  and  50  feet  distant  from  the  center  line  of  said  rail¬ 
way  company’s  tract,  a  distance  of  470.6  feet  to  a  point. 


thence  in  a  South  and  Easterly  direction  parallel  to  and 
50  feet  distant  from  the  center  line  of  the  Atchison^ 
Topeka  &  Santa  Fe  Railway  Company's  Y  track  to  the 
East  line  of  said  quarter  section,  thence  South  along  the 
east  line  152  feet  to  the  point  of  beginning,  containing 
2.70  acres  more  or  less. 

A  parcel  of  land  being  part  of  the  Southwest  Quarter 
of  the  Northwest  Quarter  of  Section  33,  Township  18 
North,  Range  5  East,  lying  North  and  East  on  the 
North  and  East  right-of-way  of  the  Atchison,  Topeka  & 
Santa  Fe  Railway  Company,  containing  two  acres,  and 
described  as  follows:  Commencing  at  a  point  which  is 
the  intersection  of  the  North  right-of-way  line  of  said 
Railway  and  East  line  of  said  quarter  section,  thence 
North  and  along  the  East  line  of  said  quarter  section 
306.6  feet,  thence  West  and  parallel  with  the  South  line 
of  said  quarter  section,  403  feet,  more  or  less,  to  the 
North  and  East  right-of-way  of  said  Railroad,  thence 
in  a  Soiitherly  and  Southeasterly  direction  along  said 
right-ofway  of  said  Railroad  to  the  point  of  beginning. 

(3)  All  those  several  parcels  of  land  situate  at 
Okmulgee,  in  the  County  of  Okmulgee  and  State  of  Okla¬ 
homa,  on  which  is  located  the  so-called  American  Refin¬ 
ery  and  described  as  follows : 

A  parcel  of  land  described  as  follows :  Beginning  at 
the  Southwest  corner  of  the  Northeast  Quarter  of  the 
Southeast  Quarter  of  Section  6,  Township  13  North, 
Range  13  East;  thence  East  542.7  feet  to  the  West  line 
of  the  right-of-way  of  the  St.  Louis  &  San  Francisco 
Railway  Company;  thence  North  14  degrees  45  minutes 
West  along  the  West  line  of  said  right-of-way  1,146.4 
feet;  thence  West  264  feet;  thence  South  1,112.3  feet  to 
the  place  of  beginning  according  to  survey  made  on  Feb¬ 
ruary  16,  1912,  by  T.  J.  Embree,  County  Surveyor. 
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A  parcel  of  land  described  as  follows:  Beginning 
at  the  Northwest  corner  of  the  Northeast  Quarter  of  the 
Southeast  Quarter  of  Section  6,  Township  13  North, 
Range  13  East  thence  South  213  feet;  thence  East  264 
feet  to  the  right  of  way  of  the  St.  Louis  &  San  Francisco 
Railroad  Company;  thence  North  14  degrees  45  minutes 
West  along  the  West  line  of  said  right-of-way  to  the 
North  line  of  the  Northeast  Quarter  of  Southeast  Quar¬ 
ter  of  said  Section  6,  to  a  point  thereon  208.5  feet  East 
of  said  Northwest  corner  of  Nortlieast  Quarter  of  South¬ 
east  Quarter  of  said  Section  6 ;  thence  West  208.5  feet  to 
tlie  place  of  beginning,  according  to  survey  made  on  Feb¬ 
ruary  16,  1912,  by  J.  T.  Embree,  County  Surveyor; 

Said  two  parcels  of  land  above  described  being  and 
including  all  that  part  of  the  Northeast  Quarter  of  the 
Southeast  Quarter  of  Section  6,  Township  13  North, 
Range  13  East,  lying  on  the  West  side  of  the  right-of-way 
of  the  St.  Louis  and'  San  Francisco  Railroad  Company. 

All  that  portion  of  Walnut  Grove  Addition  to  Okmul¬ 
gee,  situate  East  of  Okmulgee  Creek,  being  the  North¬ 
east  and  Southeast  corners  of  said  Addition. 

All  that  parcel  of  land  lying  East  of  Delaware  Avenue 
and  West  of  the  Easterly  bank  of  Okmulgee  Creek  in 
Walnut  Grove  Addition  to  Okmulgee,  described  as 
folloAvs : 

Beginning  at  a  point  on  the  Easterly  bank  of  said 
Okmulgee  Creek  fifty  (59)  feet  Westerly  from  the  South¬ 
east  corner  of  the  Northwest  Quarter  of  the  Southeast 
Quarter  of  Section  6,  Township  13  North,  Range  13  East, 
thence  in  a  Northerly  direction  on  and  along  the  Easterly 
bank  of  said  Okmulgee  Creek  to  a  ])oint  of  intersection 
with  a  line  extending  from,  on  and  along  the  Easterly 
line  of  Delaware  Avenue  in  said  Walnut  Grove  Addition 
to  said  City  of  Okmulgee;  thence  Southerly  on  and  along 
said  extended  line  of  said  Delaware  Avenue  to  the  point 
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of  intersection  of  said  line  Avith  the  South  line  of  said 
Northwest  Quarter  of  the  Southeast  Quarter  in  Section 
Six  (6)  ;  thence  Easterly  seventy  (70)  feet  along  said 
line  to  the  point  of  beginning. 

A  parcel  of  land  being  all  that  part  of  the  Southeast 
Quarter  of  the  Northeast  Quarter  of  Section  6,  Town¬ 
ship  13  North,  Range  13  East,  Avhich  lies  South  and  West 
of  the  right-of-Avay  of  the  St.  Louis  &  San  Francisco 
R.  R.  Co.,  being  about  three  (3)  acres. 

A  parcel  of  land  described  as  follows:  Beginning  at 
the  Southeast  corner  of  the  Southwest  Quarter  of  the 
Northeast  Quarter  of  Section  6,  Township  13,  North  of 
Range  13  East,  thence  North  about  50%  rods  along  the 
East  line  of  said  land  to  the  intersection  of  said  line 
with  the  West  line  of  the  right-of-way  of  the  St.  Louis 
&  San  Francisco  Railroad;  thence  along  the  said  West 
line  of  said  right-of-way  in  a  NorthAvesterly  direction 
about  6-3.4  rods  to  the  South  line  of  the  right-of-Avay 
of  the  Ozark  and  Cherokee  Central  Railroad,  thence  in  a 
SouthAvesterly  direction  along  the  said  South  line  of  said 
right-of-Avay  about  13-3.4  rods  to  the  center  of  Okmulgee 
Creek,  thence  South  along  the  line  of  the  center  of  said 
Okmulgee  Creek  about  Fifty  (50)  rods  to  the  South  line 
of  the  said  Southwest  Quarter  of  said  Northeast  Quarter, 
thence  East  along  the  said  South  line  about  13-3.4  rods 
to  the  point  of  beginning,  containing  about  4%  acres. 

A  parcel  of  land,  being  the  South  %  of  the  South¬ 
west  Quarter  of  the  Northeast  Quarter  of  Section  5, 
Township  13  North,  Range  13  East,  containing  20  acres 
more  or  less. 

Lots  1  to  12,  inclusive,  in  Block  4,  and  Lots  1  to  12, 
inclush^e,  in  Block  5,  and  Lots  1  to  6,  inclusive,  in  Block 
8,  all  in  Walnut  Grove  Addition  to  the  City  of  Okmulgee. 

(4)  All  those  several  parcels  of  land  situate  at  Okla¬ 
homa  City,  in  the  County  of  Oklahoma  and  State  of 


37 


Oklahoma,  on  which  is  located  the  so-called  Oklahoma 
City  Refinery,  and  described  as  follows: 

A  parcel  of  land  sitnate  in  the  fractional  NW  i/4  of 
Sec.  3,  Twp.  11  Nortli,  Range  3  West,  described  as 
follows:  Beginning  at  the  Southeast  corner  of  the  Sta¬ 
tion  Grounds  of  the  Misouri,  Kansas  &  Texas  Ry.  which 
point  is  the  point  of  beginning,  thence  West  with  the 
South  line  of  said  Station  Grounds  to  an  intersection 
with  a  line  Ten  (10)  feet  distant  from  and  parallel 
with  the  center  line  of  said  Railway  Company’s  spur 
track  to  the  proi)erty  of  the  Oklahoma  Cotton  Compress 
Co.,  thence  Southwesterly  with  said  track  to  the  North¬ 
west  corner  of  a  tract  of  land  conve^^ed  to  the  Oklahoma 
Refining  Co.  by  deed  dated  June  6,  1906,  and  recorded 
on  page  237  of  Book  63  of  the  records  of  Oklahoma 
County;  thence  East  with  the  North  line  of  said  tract 
to  the  Northeast  corner  thereof,  thence  South  with  the 
East  line  of  said  tract  to  the  Southeast  corner  thereof; 
thence  East  parallel  Avith  the  South  line  of  the  Station 
Grounds  described  above  to  the  intersection  of  the  East 
boundary  of  the  right  of  way  of  the  Oklahoma  City 
Junction  Railway  Company;  thence  South  along  the 
Eastern  boundary  of  said  right-of-Avay  in  a  Southerly 

direction  to  the  Northwest  corner  of  the  T.  J.  Odell  tract; 

% 

thence  East  along  the  Northern  boundary  of  said  Odell 
tract  to  the  center  of  the  North  Fork  of  the  Canadian 
River;  thence  down  and  along  the  center  of  said  River 
in  a  Northeasterly  direction  to  a  point  due  South  of 
the  point  of  beginning;  thence  to  the  point  of  beginning, 
containing  four  (4)  acres  more  or  less;  except  the  right- 
of-Avay  belonging  to  the  St.  Louis  &  San  Francisco  Ry. 
Co.  and  the  Oklahoma  City  Junction  Ry.  Co.,  which  rights 
of  way  run  contiguous  and  parallel  to  each  other  in  a 
Northerly  and  Southerly  direction  across  said  tract,  and 
except  that  part  which  belongs  to  the  Oklahoma  Refining 
Company  and  Kee  R.  McKee, 
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A  parcel  of  land,  being  part  of  the  fractional  NW  % 
of  Section  3,  Township  11  North,  Range  3  West,  de¬ 
scribed  as  follows:  Beginning  at  the  Southwest  corner 
of  the  property  deeded  to  the  Oklahoma  Refining  Com¬ 
pany  by  deed  recorded  in  Book  63  page  237  of  the  records 
of  Deeds  of  Oklahoma  County;  thence  Easterly  202.2 
feet  with  the  South  line  of  the  above  described  real 
estate  and  said  South  line  produced  Easterly  to  a  point 
50  feet  East  of  the  Southeast  corner  of  said  property, 
thence  Southerly  530.5  feet  parallel  to  the  main  line  of 
the  A.  T.  &  S.  E.  Ry.  to  an  intersection  with  the  North¬ 
easterly  right-of-way  of  the  West  side  Industry  track 
of  the  St.  Louis  &  San  Francisco  Ry.  Right-of-way; 
thence  Northwesterly  563.7  feet  to  the  place  of  beginning : 
excepting  therefrom  a  strip  of  land  20  feet  wide  extend¬ 
ing  across  the  above  tract  in  a  Southwesterly  direction, 
to  be  used  for  railroad  tracks  and  no  other  purposes, 
and  also  excepting  therefrom  a  portion  thereof  described 
as  follows :  Beginning  at  a  point  in  the  East  line  of  the 
tract  of  land  conveyed  to  A.  Goldberg  by  deed  recorded 
in  Book  107  of  Deeds,  page  485,  in  the  Register  of  Deeds 
Office  of  Oklahoma  County,  from  said  point  being  279.2 
feet  South  of  the  Northeast  corner  of  said  tract;  thence 
in  a  Northwesterly  direction  on  a  curve  of  789.9  feet 
radius  to  the  left  of  a  point  in  the  Westerly  line  of  said 
Goldberg  tract  above  described,  said  point  being  203.7 
feet  Southeasterly  from  the  N.  W.  corner  of  the  said 
Goldberg  tract  measured  along  the  Southwesterly  line 
of  said  tract ;  thence  continuing  in  a  Southeasterly  direc¬ 
tion  with  the  Western  line  of  said  Goldberg  tract,  a  dis¬ 
tance  of  91.2  feet,  thence  in  a  Southeasterly  direction 
parallel  with  and  50  feet  distant  at  right  angles  South¬ 
westerly  from  the  above  described  curve,  to  a  point  in 
the  East  line  of  said  Goldberg  tract,  said  point  being  75 
feet  South  of  the  point  of  beginning,  thence  North  with 
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the  East  line  of  said  Goldberg  tract  50  feet  to  the  point 
of  beginning,  containing  15/100  acres  more  or  less. 

All  that  part  of  the  Fractional  Northwest  Quarter  of 
Section  3,  in  Township  11  North  of  Range  3  West  de¬ 
scribed  as  follows:  Beginning  at  a  point  in  the  South 
line  of  Washington  Avenue  as  extended  East  across  said 
quarter  section  where  said  line  crosses  the  East  line  of 
the  Missouri,  Kansas  &  Texas  R.  R.  Co.  right-of-way 
of  its  spur  track  to  the  Cotton  Co.  and  Oil  Mill;  running 
thence  along  said  line  of  said  right-of-way  in  a  South¬ 
westerly  direction  to  its  intersection  with  the  East  line 
of  the  right-of-way  of  the  St.  Louis  &  San  Francisco 
R.  R.  Spur  track;  thence  in  a  Southeasterly  direction 
along  said  line  of  the  last  named  right-of-way  to  a  point 
where  it  intersects  with  the  North  line  of  Noble  Avenue 
if  extended  East  across  said  quarter  section ;  thence  East 
along  the  line  of  said  Avenue  145  feet;  thence  North  a 
distance  of  about  340  feet  to  a  point  in  the  South  line  of 
Washington  Avenue,  which  is  110  feet  East  of  the  point 
of  beginning;  thence  West  along  the  line  of  Washington 
Avenue  to  the  point  of  beginning;  said  tract  contain¬ 
ing  2  acres  more  or  less. 

A  parcel  of  land  situate  in  the  fractional  Northwest 
Quarter  of  Section  3,  Township  11  North  Range  3  West, 
described  as  follows :  Commencing  at  the  point  of  inter¬ 
section  of  the  South  line  of  the  Missouri,  Kansas  &  Texas 
Railway  Co.’s  station  grounds  and  a  line  parallel  with 
and  121/2  feet  distant  Northwesterly  from  the  center  line 
of  the  main  oil  mill  spur  track  of  the  Missouri,  Kansas 
&  Texas  Ry.  Co.  which  point  is  the  point  of  beginning 
of  the  parcel  of  land  to  be  described ;  thence  West  along 
the  South  line  of  the  Missouri,  Kansas  &  Texas  Ry.  Co.’s 
Station  Grounds  a  distance  of  2541/^  feet;  thence  South 
at  right  angles  189.3  feet  to  the  intersection  with  a  line 
121/2  feet  distant  Northerly  from  and  parallel  with  the 
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center  line  of  the  right  of  way  of  the  Missouri,  Kansas  & 
Texas  lly.  Co.’s  Lincoln  Avenue  tracks;  thence  Easterly 
and  Northeasterly  i)arallel  with  the  center  line  of  the 
right-of-way  of  said  Lincoln  Avenue  tracks  to  an  inter¬ 
section  with  a  line  12^2  f^^^t  distant  Northwesterly  from 
and  parallel  with  the  center  line  of  the  main  Oil  Mill 
Spur  track  of  the  Missouri,  Kansas  &  Texas  Ry.  Co. ; 
thence  Northeasterly  and  parallel  with  the  center  line 
of  the  Oil  Mill  spur  track  to  the  point  of  beginning. 

A  parcel  of  land  situate  in  the  fractional  NW  of 
Section  3,  Township  11  North,  Range  3  West,  described 
as  follows :  Commencing  at  the  point  of  intersection  of 
the  South  line  of  the  Missouri,  Kansas  &  Texas  Ry.  Co.’s 
Station  Grounds,  and  a  line  parallel  with  and  12.5  feet 
distant  Northwesterly  from  the  center  line  of  the  main 
oil  mill  spur  track  of  the  Missouri,  Kansas  &  Texas  Ry. ; 
thence  West  along  the  South  line  of  said  Station  Grounds 
254.5  feet;  thence  South  60  feet  to  a  point,  which  point 
is  the  point  of  beginning;  thence  South  at  right  angles 
with  the  South  line  of  said  Station  Grounds  129.3  feet 
to  an  intersection  with  a  line  12.5  feet  distant  Northerly 
from  and  parallel  with  the  center  line  of  the  right-of-way 
of  the  Missouri,  Kansas  &  Texas  Ry.  Lincoln  Avenue 
tracks;  thence  Westerly  parallel  with  said  center  line  to 
the  Southeast  corner  of  Lot  30  Washington  Addition  to 
Oklahoma  City;  thence  North  with  the  East  line  of  said 
Lot  30  to  the  Northwest  corner  of  said  lot;  thence  East 
with  the  South  line  of  Washington  Avenue  to  the  point 
of  beginning;  together  with  a  perpetual  right  of  way  for 
the  purpose  of  egress  and  ingress  to  the  South  30  feet  of 
Washington  Avenue  adjoining  the  above  described  proj)- 
erty  on  the  North,  being  251  and  a  fraction  feet  East,  and 
West. 

All  that  part  or  portion  of  the  Northwest  Quarter  of 
Section  3,  Township  11  North,  Range  3  West,  described 
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as  follows:  Beginning  at  the  point  of  intersection  of  the 
South  line  of  Noble  Avenue  if  produced  East  to  the  East¬ 
erly  right-of-way  line  of  the  Oklahoma  City  Junction  Ky. ; 
thence  South  with  said  right-of-way  line  to  a  j)oint  in 
the  North  line  of  Pottawatomie  Avenue  produced  East 
from  amended  plat  of  McCornack’s  Factory  Addition; 
thence  East  200  feet  on  the  North  line  of  Pottawatomie 
Avenue  produced  East;  thence  Southeasterly  102  feet  on 
a  line  parallel  with  the  said  Oklahoma  City  Junction 
Ry-;  thence  Easterly  parallel  with  the  North  line  of 
Pottawatomie  Avenue  produced  East  to  the  center  of 
the  Nortli  Canadian  River;  thence  Northwesterly  along 
the  center  of  the  North  Canadian  River  to  a  point  in  the 
South  line  of  Noble  Avenue  produced  East;  thence  West¬ 
erly  along  the  South  line  of  said  Noble  Avenue  to  tlie 
point  of  beginning. 


Also  all  those  certain  other  lots  or  parcels  of  land 
together  with  the  improvements  thereon  situate  in  Okla¬ 
homa  City  in  said  County  of  Oklahoma  and  described  as 
follows : 


Lots  27  and  28  in  Block  2  Miller's  Industrial 
Addition  to  Oklahoma  Citv. 

t/ 

All  of  Lot  lettered  A,  and  the  East  12.78  feet  of 
Lot  1,  in  Block  numbered  11  in  Classen’s  AVest 
Highland  Park  Addition  to  Oklahoma  City,  as  shown 
b}^  the  recorded  i)lat  thei'eof,  being  more  particu¬ 
larly  described  as  follows:  Commencing  at  a  point 
12.78  feet  AA'est  of  the  Southeast  corner  of  Lot  1  in 
said  Block  11;  thence  North  115.74  feet  to  the 
Southerly  line  of  Classen  Boulevard;  thence  South¬ 
easterly  along  the  Southerly  line  along  said  Classmi 
Boulevard  162.72  feet  to  the  Southeast  corner  of  said 
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Lot  A;  thence  West  along  the  North  line  of  Thir¬ 
teenth  Street  114.78  feet,  to  the  point  of  beginning. 

(5)  Lot  1,  in  Block  20,  Askew  Addition  to  the  City 
of  Chickasha,  in  the  County  of  Grady,  State  of  Oklahoma. 

(6)  Lot  6,  in  Block  61,  in  Edwards  &  Beach  Addi¬ 
tion  to  the  Town  of  El  Dorado,  in  the  County  of  Jackson, 
State  of  Oklahoma. 

(7)  Lot  1,  in  Block  41,  in  the  Town  of  Wilson,  County 
of  Carter,  State  of  Oklahoma. 

(8)  Lot  1,  Block  71,  in  the  Town  of  Snyder,  County 
of  Kiowa,  State  of  Oklahoma. 

(9)  All  those  several  parcels  of  land  situate  at  Inde¬ 
pendence  in  the  County  of  Montgomery  and  State  of 
Kansas,  on  which  is  located  the  so-called  Independence 
Refinerv,  and  described  as  follows: 

One  square  acre  out  of  the  SE  corner  of  the  NW  % 
of  Sec.  6,  T.  33,  R.  16. 

The  SW  %  of  the  NE  %  of  Sec.  6,  T.  33,  R.  16,  ex¬ 
cepting  therefrom  a  tract  described  as  follows :  Com¬ 
mencing  at  a  point  32  rods  E  of  the  NW  corner  of  said 
SW  %  of  the  NE  1/4  and  running  thence  S.  563.4  feet, 
thence  E.  60  feet,  thence  N.  563.4  feet  to  the  North  line 
of  said  40  acres,  thence  W.  60  feet  to  place  of  beginning, 
said  tract  so  excepted  being  used  and  occupied  by  the 
Union  Traction  Co.  as  a  railway  right  of  way. 

NE  %  of  the  SE  of  Sec.  6,  T.  33,  R.  16  E.,  E  1/2 
SW  ^4  6,  T.  33  S.  R.  16  E.,  except  beginning  at  the 

NW  corner  of  the  said  E  %  of  the  SW  i/4  and  running 
thence  E.  20  rods,  thence  S.  to  the  South  line  of  said 
Sec.  6,  thence  W.  20  rods,  thence  N.  to  the  place  of  be¬ 
ginning;  also  except  a  tract  used  as  a  roadway  7  feet 
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wide  commencing  at  a  point  20  rods  E.  of  the  NW  corner 
of  said  E  of  the  SW  i/4  running  thence  kS.  100 
rods,  thence  E.  7  feet,  thence  N.  100  rods,  thence  \\\  7 
feet ; 

The  W  of  the  SE  i/4  excepting  therefrom 

a  tract  described  as  follows:  Eeginning  at  a  point  108 
feet  S.  of  the  ^"E  corner  of  the  SW  1/4  V4. 

Sec.  0,  and  running  thence  S.  to  the  S.  line  of  said  Sec. 
6,  thence  W.  to  the  E.  line  of  the  W  1/2  of  the  said  SW 
1/4  of  the  SE  14?  thence  N.  to  a  point  198  feet  S.  of  the  ]S^. 
line  of  said  SW  l^  of  the  SE  I/4,  thence  E.  10  rods  to  the 
place  of  beginning 

A  strip  of  land  50  feet  Avide  South  of  right  of  way 
of  Missouri  Pacitic  Railway  switch  track  running  to  the 
plant  of  Western  States  Portland  Cement  Co.,  and  com¬ 
mencing  at  or  near  the  NW  corner  of  lot  10,  in  11  lock 
16,  of  Southside  Heights  Addition  to  the  City  of  Inde¬ 
pendence,  Kansas,  thence  E.  135  feet  more  or  less  to  a 
point  on  the  N.  end  of  Lot  11  in  Block  16,  thence  meander¬ 
ing  across  and  down  Riverside  Boulevard,  and  alley  and 
over  the  West  end  of  Lots  3,  6,  7,  and  8  in  Block  19  in  said 
South  Side  Heights  Addition  to  the  S.  line  of  Sec.  31,  T. 
33  S.  R.  16  E.,  thence  S.  along  center  line  of  Sec.  6,  T. 
33,  R.  16  E.,  80  rods,  thence  E.  140  feet,  thence  K. 
meandering  25  feet  E.  of  center  of  switch  track  to  the 
Standard  Asphalt  and  Rubber  Company  to  a  point  50  feet 
E.  of  the  NE  corner  of  the  NW  14  6 ;  and  also 

Beginning  at  a  point  on  the  half  section  line  25  feet 
W.  of  the  NE  corner  of  the  SE  ^4  of  Sec.  35,  T.  33  S.  R. 
14  E.  of  the  6th  P.  M.,  and  running  thence  S.  804  feet, 
thence  W.  365.7  feet,  thence  K.  804  feet,  thence  E.  along 
the  half  section  line  365.7  feet  to  place  of  beginning,  con¬ 
taining  6.07  acres,  more  or  less. 


(10)  All  those  several  parcels  of  land,  together  with 
the  improvements  thereon,  situate  in  the  County  of 
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Washington,  State  of  Oklahoma,  and  described  as  fol¬ 
lows  : 

The  NE  %  of  the  SW  %  of  SW  %  of  Sec.  5,  in  T. 
25  N.  K.  13  E. 

The  SW  14  of  the  SE  %  of  the  NE  %  of  Sec.  22,  T.  29 
N.  R.  12  E. 

The  SE  10  acres  of  Lot  3  in  Sec.  5,  in  T.  25  R.  13  E. 

Part  of  the  NW  %  of  the  SW  %  of  Sec.  5,  T.  28  N. 
R.  11  E.,  described  as  follows:  Beginning  at  the  SW 
corner  of  the  NW  %  of  the  SW  thence  E.  316.8  feet, 
thence  N.  550  feet,  thence  W.  316.8  feet  ;  thence  S.  550 
feet  to  the  place  of  beginning,  containing  1  acres,  more 
or  less. 

The  SW  9.  72  acres  of  Lot  2  in  Sec.  30,  T.  29  N.  R. 
11  E. 

Together  with  all  the  improvements  on  the  real  prop¬ 
erty  above  described,  and  the  appurtenances  thereto  be¬ 
longing,  including  all  buildings,  structures,  fixtures, 
tanks,  engines,  machinery,  appurtenances,  appliances, 
tools,  railroad  tracks,  pipes,  and  all  other  personal  prop¬ 
erty  of  Empire  Refining  Company  used  on  or  in  connec¬ 
tion  with  the  premises  above  described. 

(11)  All  those  several  pipe  lines,  together  with  the 
easements  for  constructing,  maintaining,  replacing  and 
operating  the  same,  and  including  all  pipes,  pumps,  boil¬ 
ers,  engines,  buildings,  structures,  gathering  lines,  tanks, 
conduits,  meters,  tools  and  appliances  and  other  personal 
property  used  in  connection  therewith,  located  in  the 
State  of  Oklahoma,  and  described  as  follows: 

(a)  A  three-inch  pipeline  located  in  the  County  of 
Kay,  connecting  with  the  tanks  of  the  Empire  Refining 
Co.  on  its  property  in  N.  W.  14  of  Sec.  34,  T.  26  N.  R.  2 
E.  adjoining  the  right-of-way  of  the  A.  T.  &  S.  F.  Rail- 
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way;  thence  running  along  the  West  side  of  the  said 
right-of-way  of  said  railway  company  in  a  North  and 
Easterly  direction,  approximately  seven  miles  to  a  point 
where  said  railway  line  and  right-of-way  crosses  the 
North  boundary  of  Sec.  26,  T.  27  N.  K.  2  E ;  thence  East 
along  the  public  highway,  along  the  South  side  thereof, 
to  the  Southwest  corner  of  Sec.  19,  T.  27  N.  K.  3  E.; 
thence  Northeasterly  across  said  Sec.  19,  to  the  North¬ 
east  corner  thereof;  thence  East  along  the  public  road 
North  of  Sec.  20,  and  along  the  North  side  of  said  Section 
in  said  Township  27  N.  11.  3  E.;  thence  in  a  Northeasterly 
direction  across  Sec.  16  in  said  Township  and  Kange  to 
a  point  near  the  Northeast  corner  thereof;  thence  East 
along  the  Section  line  on  the  North  of  Secs.  15  and  16 
in  said  Township  and  Range  to  a  point  near  the  North¬ 
east  corner  of  said  Sec.  15;  thence  in  a  Northeasterly 
direction  across  the  corner  of  Sec.  10,  and  across  Sec. 
11  to  a  point  near  the  North  one  quarter  section  corner, 
thence  in  a  Northeasterly  direction  to  a  point  in  the 
S.  E.  %  of  Sec.  2,  T.  27  N.  R.  3  E. 

(h)  A  three-inch  pipeline  located  in  the  County  of 
Kay,  beginning  at  a  point  on  the  above  described  line 
near  the  Northeast  corner  of  Sec.  16,  T.  27  N.  R.  3  E.,  and 
thence  running  in  a  Southeasterly  direction  through 
Secs.  16  and  21,  T.  27,  R.  3  E.,  to  a  point  on  the  East 
side  of  said  Sec.  21  where  said  line  changes  size  from  a 
three-inch  line  to  a  two-inch  line;  thence  in  a  Southerly 
direction  through  Secs.  21,  22  and  27,  T.  27  N.  R.  3  E., 
to  a  point  in  the  N.  E.  %  of  Sec.  31,  T.  27  N.  R.  3  E. 


(c)  A  four-inch  pipeline  located  in  the  (\)unties  of 
Kay,  Osage,  PaAvnee  and  Payne,  connecting  witli  the 
tanks  at  the  Ponca  City  Retinery  of  Empire  Relining 
Company  on  its  property  in  the  N.  ^4 
N.  R.  2  E.;  thence  in  a  Southerly  and  Easterly  direction 
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through  Sec.  34  to  a  point  about  the  center  of  the  South 
line  thereof,  on  the  Section  line  road;  thence  East  along 
said  section  line  road  along  the  South  side  of  Secs.  34 
and  35  in  said  Township  and  Kange,  to  the  center  of  the 
Arkansas  River;  thence  running  East  along  the  Town¬ 
ship  line  between  Townships  25  and  26  North  a  distance 
of  approximately  twenty  (20)  miles  to  a  point  in  the 
N.  E.  %  of  Sec.  1,  T.  25  N.  R.  5  E.,  known  as  Burbank 
Pumping  Station;  thence  in  a  Southerly  direction  on 
and  along  the  right-of-way  of  the  A.  T.  &  S.  F.  R.  R.  Co. 
to  a  point  in  the  S.  E.  i/4  of  Sec.  1,  T.  25  N.  R.  5  E. ;  thence 
in  a  Southerh"  direction  along  the  line  of  said  right-of- 
way  to  a  point  where  said  right-of-Avay  crosses  the  West 
side  of  Sec.  31,  T.  25  N.  R.  6  E. ;  thence  South  along  the 
Section  line  road  between  Ranges  5  and  6  E.,  to  a  point 
intersecting  the  right-of-way  of  the  said  A.  T.  &  S.  F. 
R.  R.  Co.  near  the  Southwest  corner  of  Sec.  19,  T.  24 
N.  R.  6  E. ;  thence  along  the  West  side  of  said  right-of- 
way  to  the  center  of  the  Arkansas  River  at  the  boundary 
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line  betAveen  Osage  and  Pawnee  Counties;  thence  along 
said  right-of-Avay  in  a  Southerly  direction  to  a  point  on 
the  East  side  of  Sec.  1,  T.  22,  N.  R.  5  E.,  in  PaAvnee 
County;  thence  South  along  the  public  highAvay  on  the 
Range  line  betAveen  Ranges  5  and  6  in  PaAvnee  County, 
to  a  point  on  the  South  line  of  said  PaAvnee  County; 
thence  South  along  the  xDublic  higliAvay  betAveen  Ranges 
5  and  6  East  in  Payne  County  to  a  point  Avhere  said 
range  lines  cross  the  right-of-Avay  of  the  A.  T.  &  S.  E. 
R.  R.  Co.  in  Sec.  30,  T.  19  N.  R.  5  E. ;  thence  from  said 
point  South  along  the  right-of-Avay  of  the  said  Raihvay 
to  a  point  in  Sec.  12,  T.  18  N.  R.  5  E.,  in  Payne  County 
to  the  Pumxung  Station  knoAvn  as  the  Nims  Station; 
thence  in  a  SoutliAA  esterly  direction  through  Secs.  12,  14, 
23,  26,  27,  28  and  33,  all  in  T.  18  N.  R.  5  E.,  Payne  County 
to  a  point  on  the  Empire  Refining  Company's  Cushing 
Refinery  site. 
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(d)  A  four-inch  pipeline  located  in  the  County  of 
l^avne,  connecting  with  the  tanks  of  lOinpire  Kefining 
Company  on  its  Cushing  Kelinery  site  in  Sec.  T.  18  X. 
K.  5  K. ;  thence  running  East  to  a  point  in  the  center  of 
the  West  line  of  Sec.  35,  of  said  Townshij)  and  Range; 
thence  in  a  Soutlierly  direction  to  the  Southwest  corner 
of  Sec.  35  in  said  Township  and  Range;  thence  Eastward 
along  the  Xorth  line  of  Secs.  2  and  1  in  T.  17  X.  R.  5  hk, 
to  a  point  621  feet  East  of  Northwest  corner  of  said 
Sec.  1. 

(c)  A  four-inch  pipeline  located  in  the  Counties  of 
Okmulgee,  Wagoner  and  Tulsa,  connecting  with  the  tanks 
of  Empire  Refining  Company  on  its  Okmulgee  tank  farm 
in  the  NE  %  of  Sec.  5,  T.  13  N.  R.  13  E. ;  thence  in  a 
Northeasterly  direction  to  the  Northeast  corner  of  said 
section;  thence  East  along  the  North  side  of  Secs.  4,  3,  2, 
and  1  of  said  Township  and  Range;  thence  East  along 
the  North  side  of  Secs.  6,  5,  4,  3,  and  2  in  T.  13  N.  R.  14 
E.  to  the  Northeast  corner  of  Sec.  2  of  said  Township  and 
Range;  thence  North  along  the  West  line  of  Secs.  36,  25, 
24,  13,  12  and  1  in  T.  14  N.  R.  14  E.;  thence  North  along 
the  West  line  of  Secs.  36,  25,  24,  13,  12  and  1,  T.  15 
N.  R.  14  E.,  said  line  changing  size  to  a  three-inch  line 
in  said  Sec.  12;  thence  North  along  the  AVest  line  of  Secs. 
36,  25,  24,  13,  12  and  1  in  T.  16  N.  R.  14  E. ;  thence  in  a 
N^ortherly  and  Easterly  direction  through  Sec.  36,  T.  17 
N.  R.  14  E. ;  thence  in  a  Northerly  direction  to  the  North 
side  of  Midland  ATilley  Railroad  tracks  in  Sec.  25,  T.  27 
X".  R.  14  E.,  said  point  lying  approximately  375  feet 
X'orth  of  the  center  of  the  South  line  of  said  section. 


(/)  A  four-inch  pipeline  located  in  the  County  of 
Okmulgee,  commencing  at  a  point  on  the  line  last  ahoye 
descril)ed  near  the  Northwest  corner  of  Sec.  5,  T.  13  N. 
R.  14  E. ;  thence  Soutli  and  East  to  the  Morris  Tank 
Farm  situated  in  the  SE  of  said  Sec.  5. 
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(12)  A  system  of  gathering  lines,  together  with  the 
easements  for  constructing,  maintaining,  replacing  and 
operating  the  same  and  including  all  pipes,  pumps,  boil¬ 
ers,  engines,  buildings,  structures,  tanks,  conduits,  me¬ 
ters,  tools  and  other  personal  property  used  in  connection 
therewith  in  what  is  knoAvn  as  the  Independence  or 
Sarco  District,  located  in  Montgomery  County,  Kansas, 
and  Kowata  and  Washington  Counties,  Oklahoma,  being 
more  particularly  described  as  follows : 

Main  lateral  and  gathering  lines  situated  as  follows : 
Secs.  28  and  33,  T.  32  S.  R.  16  E. ;  Secs.  4  and  5,  T. 
33  S.  R.  16  E.;  Secs.  10,  11,  14,  23,  26,  27,  33,  34,  35  and 
36,  T.  33  S.  R.  15  E.;  Secs.  19  and  30,  T.  34  S.  R.  16  E. ; 
Secs.  18,  22,  23,  24,  27  and  28,  T.  34  S  R.  15  E. ;  Secs.  1, 
2,  4,  5,  7,  8,  10,  12,  13,  15,  23,  24,  25  and  36,  T.  34  S. 
R.  14  E. ;  Secs.  6,  7  and  18,  T.  35,  S.  R.  16  E. ;  Secs.  1,  12 
and  13,  T.  35  S.  R.  14  E.,  all  in  Montgomery  County, 
Kansas. 

Secs.  18,  19,  30  and  31,  T.  29  K.  R.  14  E. ;  Secs.  24, 
25,  26,  35  and  36,  T.  29  K.  R.  13  E. ;  Secs.  5  and  6,  T.  28 
N.  R.  14  E.,  all  in  Washington  County,  Oklahoma. 

Secs.  16,  17,  21,  28  and  33,  T.  29  K.  R.  15  E.,  Secs. 
2,  3,  11,  14,  23,  26  and  35,  T.  28  K.  R.  15  E.;  Secs.  2,  3, 
10,  11,  14,  16,  18,  19,  20,  21,  22,  23,  26  and  27,  T.  27 
N.  R.  15  E.;  Secs.  28,  35  and  36,  T.  26  K.  R.  15  E. ;  Secs. 
28,  31,  32,  33  and  34,  T.  26  N.  R.  16  E.,  all  in  Nowata 
County,  Oklahoma ;  the  grand  total  of  pipe  of  which  the 
above  described  lines,  together  with  laterals  and  gather¬ 
ing  lines,  consists  more  particularly  of  131,849  feet  of 
tAVO-inch  pipe,  271,795  feet  of  three-inch  pipe,  17,241  feet 
of  four-inch  pipe,  1601  feet  of  six-inch  pipe,  160  feet  of 
four  and  seven-eighths  inch  pipe  and  127  feet  of  ten-inch 
pipe. 

(13)  4,000  shares  of  the  preferred  capital  stock  of  Pro¬ 
ducers  Refining  Company,  a  Missouri  corporation,  being 
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the  entire  authorized  and  outstanding  preferred  ca])ital 
stock  of  said  Company,  and  3,095  shares  of  tlie  common 
capital  stock  of  said  Company  out  of  a  total  autliorized 
and  outstanding  common  capital  stock  of  4,000  shares. 

(14)  4,979  shares  of  tlie  capital  stock  of  ICm])ir(‘  IMjx*- 
line  Company,  a  Delaware  corporation,  out  of  a  total 
authorized  and  outstanding  capital  stock  of  5,000  shares. 

(15)  44,991  shares  of  the  capital  stock  of  h]m})ii-e  Ke- 
tineries,  Inc.,  a  Maine  corporation,  out  of  a  total  author¬ 
ized  issue  of  50,000  sliares  of  whicli  there  are  outstanding 
45,000  shares. 

Subject,  however,  as  to  part  of  the  property  of  Empire 
Refining  Company  above  described,  to  the  lien  of  a  mort¬ 
gage  or  deed  of  trust  made  by  said  Company  to  Guaranty 
Trust  Company  of  New  York,  as  Trustee,  dated  February 
1,  1917,  under  which  there  are  outstanding  |4, 284, 000 
principal  amount  of  bonds. 

All  of  the  shares  of  capital  stock  last  above  described 
have  been  heretofore  pledged  with  Guaranty  Trust  Com¬ 
pany  of  New  York,  as  Trustee  under  said  mortgage  or 
deed  of  trust  dated  February  1,  1917,  and  the  certificates 
for  said  shares  of  capital  stock  have  been  delivered  to 
said  Guaranty  Trust  Company  of  New  York  as  such 
Trustee.  Empire  Refining  Company  covenants  that  upon 
the  satisfaction  of  said  mortgage  or  deed  of  trust  dated 
February  1,  1917,  it  will  cause  all  the  certificates  of 
stock  aforesaid  then  held  by  the  Trustee  under  said  mort¬ 
gage  or  deed  of  trust  to  be  transferred  and  delivered 
to  the  Trustee  under  this  Indenture,  and  it  hereby  directs 
the  Trustee  under  said  mortgage  or  deed  of  trust  dated 
February  1,  1917,  to  make  such  transfer,  and  it  will 
execute  and  deliver  to  the  Trustee  hereunder  such  powers 

of  attornev  and  otlier  instruments  as  sucli  Trustee  mav 

# 

reasonably  require  in  order  to  make  the  pledge  of  said 
shares  of  capital  stock  fully  effective. 
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And  the  Empire  Gas  and  Fuel  Company,  a  Maine 
corporation,  one  of  the  parties  hereto  of  the  second  part, 
in  consideration  of  the  premises,  and  to  secure  the  pay¬ 
ment  of  the  principal  and  interest  of  said  bonds  to  be 
issued  as  herein  provided,  and  the  performance  by  the 
parties  of  the  first  and  second  parts  of  the  covenants  and 
agreements  contained  in  said  bonds  and  in  this  Inden¬ 
ture,  does  hereby  grant,  bargain,  sell,  convey,  assign, 
mortgage,  pledge,  transfer,  set  over  and  confirm  unto 
The  Equitable  Trust  Company  of  New  York,  the  party 
hereto  of  the  third  part,  as  Trustee,  and  to  its  successors 
and  assigns  forever,  in  trust,  as  herein  provided,  all  and 
singular  the  real  and  personal  property  of  said  Empire 
Gas  and  Fuel  Company  now  owned  or  hereafter  acquired, 
including  the  following  oil  and  gas  leases  with  the  ease¬ 
ments  and  rights  in  the  lands  therein  described,  but  sub¬ 
ject  to  the  rent  and  covenants  therein  contained,  together 
with  all  oil,  wells,  casings,  pipes,  derricks,  engines, 
pumps,  wire,  tools,  appliances,  buildings,  tanks  and  other 
personal  property  used  in  drilling  for,  securing,  storing 
and  marketing  oil  and  gas,  including  the  following  leases 
affecting  lands  located  in  the  State  of  Texas  i 

Leases  recorded  in  Atascosa  County  Clerk’s  office 
in  Book  73,  pages  201,  224,  409,  419 ;  in  Book  73  Deeds, 
pages  197,  544,  581,  594,  615,  633,  637  and  in  Book  74— 
Deeds,  page  604; 

Leases  recorded  in  the  Armstrong  County  Clerk's 
office  in  Book  23,  pages  339  and  341; 

Leases  recorded  in  the  Bell  County  Clerk’s  office  in 
Book  323,  page  179; 

Leases  recorded  in  the  Bexar  County  Clerk’s  office 
in  Book  73  Deeds,  page  26;  in  Book  539  Deeds,  pages 
132,  133,  333,  336,  338  and  341;  in  Book  Deeds  541, 
pages  67,  403,  421  and  437 ;  in  Book  Deeds  542,  pages 
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430,  445,  453,  460  and  500;  in  l>ook  Deods  546,  pjip^os  65, 
68,  and  281  and  in  T>ook  Deeds  548,  paj2;e  3()1 ; 

Leases  recorded  in  the  Brazoria  Connt}^  Clerk’s  office 
in  Book  158,  page  30;  in  l^ook  164,  page  542;  in  P>ook 
166,  page  221;  in  Book  170,  page  190;  in  Book  240, 
page  337,  and  leases  affecting  50  acres  out  of  E  end  of 
Thomas  W.  Grayson  Sur.  of  one-third  league  situated 
in  Ranche  Prairie;  100  acres  of  S.  F.  Austin  one-half 
league  Grant,  and  in.  in  %  working  int.  in  Tracts 
208,  209,  210,  211  and  %  int.  in  Tract  199  out  of  Ward’s 
Sub-division  of  250  acres  of  Edward  S.  Jones  one-third 
league  near  Damon  Mound; 

Leases  recorded  in  the  Brown  County  Clerk’s  office 
in  Book  145,  pages  409,  412,  413,  418,  438,  452  and  488; 
in  Book  147,  page  217 ;  and  in  Book  148  Deeds,  page 


594 ; 

Leases  recorded  in  the  Callahan  County  Clerk’s  office 
in  Book  63,  page  451;  in  Book  64,  pages  32  and  64;  and 
in  Book  66,  page  393; 

Leases  recorded  in  the  Carson  County  Clerk’s  office 
in  Book  18,  pages  389,  392,  394,  420,  422,  424,  427,  429, 
566,  568,  569,  570,  573,  576,  577,  578,  580,  582,  584, 

586,  587,  595,  598,  601,  604,  607,  609,  611,  614,  618, 

620,  623,  624,  630;  in  Book  21,  page  612,  and  leases 
affecting  NW  Sec.  43,  Blk.  7,  I.  &  G.  N.  Sur.,  SE  % 

Sec.  102  Blk.  7  and  NW  %  Sec.  30,  NW  i/4  Sec.  37 

Blk.  4  I.  &  G.  N.  Ry.  Co.  Sur. 

Lease  recorded  in  the  Chambers  County  Clerk’s  office 
in  Book  9,  page  127,  and  lease  affecting  1  acre  out  of 
the  NW  Corner  of  Forest  Barrow  13.9  acre  tract  in 
William  Bloodgood  League; 

I 

Leases  recorded  in  the  Childress  County  Clerk’s  office 
in  Book  47,  pages  1,  3,  5,  6,  7,  9,  11,  12,  13,  14,  15,  16, 
17,  18,  19,  20,  21,  22,  23,  24,  54,  97,  98,  99,  107,  116  and 
118; 


U.  OF  ILL  Lie. 


i 


0 
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Leases  recorded  in  the  Coleman  County  Clerk’s  office 
in  Book  101,  page  132  and  in  Book  106 — Deeds,  page 
498; 

Leases  recorded  in  the  Collingsworth  County  Clerk’s 
office  in  Book  28,  pages  379,  384,  385,  387,  390,  394,  398, 
400,  402,  405,  407,  and  409 ;  in  Book  30,  pages  10,  11,  12, 
16,  17,  18,  20,  21,  22,  26,  27,  42,  49,  59,  60,  68,  69,  70, 
72,  74,  75,  76,  83,  84,  86,  87,  104,  113,  115,  116,  120,  121, 
127  and  138;  in  Book  34,  page  368;  in  Book  37,  pages  233, 
235,  237,  332,  368,  370  and  549;  in  Book  39,  page  535, 
and  lease  held  in  escrow  affecting  E  I/2  NW  of  SE  % 
Sec.  31,  Blk.  19;  H.  &  G.  N.  R.  R.  Sur. 

Leases  recorded  in  the  Comanche  County  Clerk’s 
office  in  Book  109 — Deeds,  pages  333  and  335;  in  Book 
113,  pages  101  and  113  and  in  Book  113 — Deeds,  pages 
115  and  227; 

Leases  recorded  in  the  Dallam  County  Clerk’s  office 
in  Book  51,  pages  3,  6,  9,  37,  38,  39,  42,  43  and  44; 

Leases  recorded  in  the  Donley  County  Clerk’s  office 
in  Book  33,  page  309;  in  Book  36,  pages  268,  269,  270, 

274,  275,  276,  277,  278,  279,  282,  283,  285,  286,  287,  288, 

290,  300,  301,  305,  306,  307,  308,  310,  311,  321,  324,  331, 

346,  351,  352,  353,  356,  361,  362,  363,  364,  365,  366,  367, 

369,  371,  373,  375,  376,  377,  378,  384  and  584; 

Leases  recorded  in  the  Duval  County  Clerk’s  office 
in  Book  9,  pages  329,  331  and  332  and  in  Book  12,  page 
78; 

Leases  recorded  in  the  Edwards  County  Clerk’s  office 
in  Book  3,  pages  389,  392  and  400;  in  Book  4,  pages  4, 
12,  17  and  21  and  in  Book  5,  page  57 ; 

Leases  recorded  in  the  Eastland  County  Clerk’s  office 
in  Book  94,  page  280;  in  Book  99,  page  372;  in  Book  105, 
page  174 ;  in  Book  106,  pages  558  and  606 ;  in  Book  107, 
pages  56  and  476;  in  Book  109,  pages  84  and  89;  in 
Book  116,  page  162;  in  Book  117,  page  628;  in  Book 
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127  Deeds,  page  G70  and  in  Book  128  Deeds,  page  428; 

Leases  recorded  in  tlie  Frio  County  Clerk’s  office  in 
Book  55,  page  3G2 ;  in  Book  D*55,  pages  291,  293,  298,  303, 
305,  304,  370,  372,  411,  432,  and  434;  in  Book  55— Deeds, 
page  307,  and  lease  alfecting  Sur.  184  Dist.  2  and  Sy2 
Sur.  175. 


Leases  recorded  in  the  Goliad  County  Clerk’s  office 
in  Book  42,  pages  390,  402,  400,  413,  418  and  421;  and 
in  Book  43,  pages  1  and  10; 

•  Leases  recorded  in  the  Gray  County  Clerk’s  office  in 
Vol.  1,  pages  1,  3,  5,  8,  11,  12,  13,  14,  10,  17,  18,  19, 
21,  23,  24,  25,  20,  30,  34,  30,  37,  38,  39,  41,  42,  43,  44, 

45,  40,  47,  48,  49,  50,  51,  52,  53,  54,  55,  50,  57,  58,  00, 

01,  02,  03,  04,  00,  07,  08,  09,  70,  71,  72,  73,  74,  75,  70, 

77,  78,  79,  80,  81,  82,  83,  84,  85,  80,  87,  88,  89,  90,  91, 

92,  93,  94,  95,  90,  97,  98,  99,  100,  101,  102,  103,  104, 
105,  100,  107,  108,  109,  110,  111,  112,  113,  114,  115, 

110,  117,  118,  119,  120,  121,  122,  123,  124,  125,  120, 

127,  128,  129,  130,  131,  132,  133,  134,  135,  130,  137, 

138,  139,  140,  141,  142,  143,  144,  145,  140,  147,  148, 

149,  150,  151,  152,  153,  154,  155,  150,  157,  158,  159, 

100,  101,  102,  103,  104,  100,  108,  109,  170,  171,  172, 

173,  174,  175,  170,  177,  179,  180,  181,  184,  185,  180, 

187,  190,  191,  192,  194,  195,  190,  197,  198,  199,  200, 

201,  202,  203,  204,  205,  200,  207  and  210;  in  Vol.  20, 
page  22  and  in  Vol.  23  Deed,  page  500 ; 

Leases  recorded  in  the  Grimes  County  Clerk’s  office 

V 


in  Book  93,  page  287 : 

Leases  recorded  in  the  Gonzales  County  Clerk’s  office 
in  Book  Deeds  107,  pages  115,  117,  120,  122,  124,  155, 
157,  102,  173,  175,  177,  and  180;  in  Book  182,  page  159; 

Leases  recorded  in  the  Guadalupe  County  Clerk’s 
office  in  Book  51  Deeds,  page  129;  in  Book  Deeds  53, 
page  127 ;  in  Book  53,  pages  1,  8,  10,  13,  15,  18,  20,  23, 
25,  28,  30,  33,  35,  38,  40,  42,  45,  47,  50,  52,  55,  50,  57,  00, 
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G2,  G4,  GO,  72,  127,  132,  135,  137,110,112,115,117,150  and 
315;  in  Book  51,  pages  85,  88,  90,  93,  95,  98,  100,  103, 
105,  108,  111,  113,  IIG,  118,  121,  123,  126,  129,  131,  131, 

136,  139,  111,  111,  116,  119,  151,  151,  156,  159,  162,  164, 

167,  170,  172,  175,  177  and  529; 

Leases  recorded  in  the  Hall  County  Clerk’s  office  in 
Book  33,  pages  2,  11,  18,  30,  38,  39,  40,  41,  45,  47,  49,  51, 
53,  51,  55,  56,  63,  67,  71,  73,  76,  77,  78,  82,  81,  88,  90,  98, 
101,  109,  111,  121,  133,  172,  182,  181,  197,  198,  199,  205, 

216,  217,  222,  221  and  227 ;  and  in  Book  38,  page  496 ; 

Leases  recorded  in  the  Hardeman  County  Clerk’s 
office  in  Book  36,  page  332 ;  in  Book  55,  page  36 ;  in  Book 
56,  pages  10,  13,  15,  18,  20,  23,  26,  29,  31,  31,  39,  42,  47, 
50,  53,  55,  58,  61,  63,  66,  68,  71,  74,  80,  83,  86,  88,  176, 
179,  181,  187,  190,  193,  195,  198,  201,  201,  206,  209,  212, 

214,  217,  220,  222,  225,  229,  231,  237,  240,  212,  215,  218, 

251,  258,  261,  261,  267,  269,  272,  275,  277,  280,  283,  285, 

288,  290,  293,  296,  298,  301,  303,  306,  309,  331,  337,  340, 

345  and  579,  and  in  Book  57,  page  165; 

Leases  recorded  in  the  Hartley  County  Clerk’s  office 
in  Book  2,  pages  11,  16,  49,  50,  53,  55,  57,  58,  61,  63,  65, 
67,  69,  71,  73,  77,  81,  83,  85,  87  and  89 ; 

Lease  for  record  in  the  Harris  County  Clerk’s  office 
affecting  part  of  E.  S.  Jones  one-third  league  (10  acres)  ; 

Lease  recorded  in  the  Hopkins  County  Clerk’s  office 
in  Book  1,  page  91; 

Leases  recorded  in  the  Hunt  County  Clerk’s  office  in 
Book  218,  pages  245,  275,  282,  317,  330,  371,  398,  417, 
479  and  563;  in  Book  219,  pages  52,  215,  231  and  337 ;  in 
Book  251,  page  376;  in  Book  261,  page  235  and  in  Book 
M.,  page  551; 

Leases  recorded  in  the  Hutchinson  County  Clerk’s 
office  in  Book  1,  page  188;  in  Book  13,  pages  430,  431 
and  139;  in  Book  16,  pages  509,  511,  513,  520,  523,  525, 
527,  529,  531,  533,  535,  537,  539,  513,  545,  547,  519,  551, 
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553,  555,  559,  503,  565,  567,  569,  571,  573,  575,  577,  579, 

581,  583,  585,  587,  589,  591,  595,  597,  599,  601,  603,  605, 

607,  609,  611,  613,  615,  619,  621,  624,  627  and  632;  and 

in  Book  71,  page  1 ; 

Leases  recorded  in  the  Jack  County  Clerk’s  office  in 
Book  E-8,  pages  97,  104  and  110  and  in  Book  E-9,  page 
502; 


Lease  recorded  in  the  Jones  County  Clerk’s  office  in 
Book  91,  page  536; 

Leases  recorded  in  the  Kaufman  County  Clerk’s  office 
in  Book  1,  page  470;  in  1  Lease,  page  527;  in  Book  4, 
page  16,  in  Book  17,  page  376  and  lease  affecting  part 
of  A.  J.  Payne  H.  R.  Survey  #543;  (56  acres)  ; 

Lease  recorded  in  the  Kent  County  Clerk’s  office  in 
Book  21,  page  401; 

Leases  recorded  in  the  La  Salle  County  Clerk’s  office 
in  Book  30,  page  611  (also  in  Dimmitt  County  in  Book  U, 
page  633)  ;  and  in  Book  X-1,  pages  447,  451,  456,  461, 
466,  470,  474,  479,  492,  497,  501,  506,  510,  514,  519, 
523,  542,  547,  551  and  560; 

Leases  recorded  in  the  Liberty  County  Clerk’s  office 
in  Book  56,  page  33 ;  in  Book  58,  page  461 ;  in  Book  D-69, 
page  426 ;  in  Book  84,  page  597  and  Fee  in  4  acres  out  of 
T.  R.  Ogden  130  acre  tract  out  of  Lot  No.  1  in  the  M.  G. 
White  League; 

Leases  recorded  in  the  Limestone  County  Clerk’s 
office  in  Book  107,  page  293;  in  Book  117,  page  501  and 
in  Book  117  Deeds,  fjage  491 ; 

Leases  recorded  in  the  Medina  County  Clerk’s  office 
in  Book  55,  page  362;  in  Book  A-55,  pages  360,  364, 
367,  372,  430,  432,  434,  438,  444,  455,  459,  462,  466, 
468,  481,  487,.  492,  494  and  636 ;  in  Book  D-55,  page 
483;  in  Book  56,  page  117;  and  in  Book  A-56,  pages  52, 
61,  64,  80,  122,  124,  134,  and  136 ; 


Leases  recorded  in  the  Milam  County  Clerk’s  office 
in  Book  1,  pages  193  and  232  and  in  Book  2,  pages  224 
and  618 ; 

Leases  recorded  in  the  Moore  County  Clerk’s  office 
in  Book  20,  pages  487,  602  and  603;  in  Book  21,  pages 
1,  2,  3,  4,  5,  6,  7,  8,  9,  10,  11,  12,  14,  16,  17,  18,  19,  20, 

21,  22,  23,  24,  25,  26,  27,  29,  31,  32,  33,  34,  85,  36,  37, 

38,  39,  40,  41,  42,  44,  45,  47,  48,  49,  50,  51,  52,  53,  55, 

56,  57,  58,  59,  60,  62,  63,  64,  66,  68,  72,  75  and  77;  in 

Book  22,  page  40  and  in  Book  23,  page  499 ; 

Leases  recorded  in  the  McMullen  Count}^  Clerk’s  office 
in  Book  pages  207  and  281; 

Leases  recorded  in  the  Navarro  County  Clerk’s  office 
in  Book  214,  page  105;  in  Book  235,  page  551;  in  Book 
240,  ])ages  97,  12i  and  199;  in  Book  243,  page  327,  and 
leases  affecting  30  ajcres  out  of  the  Cochran  League  Sur¬ 
vey,  60  acres  out  of  the  B.  E.  Graham  Survey  and 
50  acres  out  of  Julian  Fontenoy  Survey; 

Lease  recorded  in  Oldham  County  Clerk’s  office  in 
Book  18,  page  245; 

Leases  recorded  in  the  Palo  Pinto  County  Clerk’s 
office  in  Book  73,  pages  266,  268  and  283;  in  Book  74, 
pages  285,  300,  422  and  562;  in  Book  75,  pages  51,  54 
and  618;  in  Book  80,  pages  7,  149,  494,  496,  498,  500, 
502,  504,  506,  508,  512,  514,  516,  518,  631,  653  and  656; 
in  Book  86,  pages  224,  254,  270,  272,  274,  277,  295,  480, 
506,  517  and  583;  in  Book  87,  pages  127  and  484;  in 
Book  90,  page  473;  in  Book  106,  page  338;  in  Book  111, 
page  543  and  in  Book  112,  pages  20  and  165; 

Lease  recorded  in  the  Panola  County  Clerk’s  office 
in  Book  57,  page  350; 

Lease  recorded  in  the  Pecos  County  Clerk’s  office  in 
Book  2,  page  37 ; 

Leases  recorded  in  the  Potter  County  Clerk’s  office 
in  Book  10,  page  106;  in  Book  18,  page  614;  in  Book  64, 
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page  98;  in  Book  6G,  pages  40,  57,  477,  485,  490,  492, 
495,  497  and  507,  and  in  Book  97,  pages  185  and  189; 

Leases  reeordcHl  in  the  Shaekelford  County  Clei'k’s 
oflice  in  Book  48,  pages  08,  09,  73,  74  and  183 ;  in  I>ook  49, 
pages  43  and  48;  in  Book  50,  page  390  and  in  Book  07, 
pages  311,  313  and  315; 

Leases  recorded  in  the  Stephens  County  Clerk’s  office 
in  Book  10,  page  014 ;  in  Book  55,  page  037 ;  in  Book  50, 
pages  24,  220,  229,  233,  230,  238,  240  and  010;  in  Book 
57,  pages  105,  109,  118,  122,  132,  234  and  271;  in  Book 
73,  page  017 ;  in  Book  77,  page  141  and  in  Book  82,  page 


593; 

Leases  recorded  in  the  Throckmorton  County  Clerk’s 
office  in  Book  25,  page  358 ;  in  Book  20,  page  15 ;  in  Book 
33,  pages  272,  270  and  279,  and  leases  affecting  NE  ^4 
Sec.  2,  Cert.  112,  B  &  B  Sur. ;  Abst.  944,  P.  D.  Tread¬ 
well,  100  A;  Abst.  1151  Sur.  31,  M.  Coffee  101  A;  Abst. 
1157,  Sur.  52  M.  Coffee  45  A;  Abst.  870  Sur.  32,  H.  R. 
Treadwell  21  A;  Abst.  1251  Sur.  32M.  Coffee  130  Acres; 
(403  acres  in  all)  ;  Abst.  1153  Sur.  51  M.  Coffee  75  A; 
Abst.  1272  P.  E.  Goff  80  Acres;  Abst.  902  J.  R.  LaBlue 
100  A;  Abst.  1250  Sur.  29,  23  acres  (388  Acres  in  all)  : 
Abst.  1381  Sur.  2  J.  Beall  100  A.  Abst.  1150  Sur.  30  M. 
Coffee  100  A;  Abst.  1249  Sur.  28  E.  S.  Cook  100  A; 
Abst.  1275  J.  R.  LaBlue  100  A;  Abst.  1389  Cert.  112 
Sur.  2  B.  &  B.  320  Acres  (900  acres  in  all)  ;  one-half 
interest  in  T.  E.  L.  Co.  Sur.  1023,  Abst.  402,  Cert.  1023 
(320  Acres)  ;  Abst.  912  Sur.  0  N.  League  100  acres;  Abst. 
1290  E.  S.  Cook  41  A;  Abst.  35,  Sur.  1  B  &  B  Sur.  574 
acres  (775  acres  in  all)  ;  W.  H.  Howard  Pre-emption  Sur. 
Abst.  1048  Pat.  543  Yol.  18  (100  acres)  ;  one-half  interest 
in  T  E  &  L  Co.  Sur.  1023  Abst.  402,  Pat.  305  (320  acres)  ; 
all  of  T  E  L  Co.  Sur.  1005,  all  of  T  E  L  Co.  Sur.  1010 
and  T  E  L  Co.  Sur.  1017  (900  acres)  ;  and  T  E  &  L  Co. 
Sur.  1013  Sur.  1002  T  E  &  L  Co.  and  Sur.  1003  T  E  &  L 
Co.  (900  acres)  ; 
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Lease  recorded  in  the  Tom  Green  County  Clerk’s  office 
in  Book  91,  page  68; 

Leases  recorded  in  the  Webb  Countv  Clerk’s  office  in 

t/ 

Book  57,  page  521;  in  Book  68,  page  460  (and  Vol.  12, 
page  108  Duval  County),  467,  471,  477  (and  in  Duval 
County,  Vol.  12,  page  110)  and  480;  in  Book  Deeds  68, 
pages  583,  478,  594,  637,  640,  642  and  644 ;  in  Book  Deeds 
69,  page  1,  2,  4,  and  6;  in  Book  69,  page  397  and  lease 
affecting  NW  %  of  Sec.  112  Abs.  2032,  Cert.  456  Jesus 
Lopez  Orig.  grantee. 

Leases  recorded  in  the  Wilbarger  County  Clerk’s  office 
in  Book  67,  pages  12,  55  and  56; 

Leases  recorded  in  the  Wood  County  Clerk’s  office  in 
Book  40,  page  313,  and  in  Book  46,  pages  200,  204,  207, 
209,  215,  218,  222,  225,  283,  286,  289,  293,  297,  298,  301, 
304,  307,  311,  316,  319,  329,  333,  337,  340,  343  and  346; 

Leases  recorded  in  the  Young  County  Clerk’s  office 
in  Book  64,  page  173  and  174  and  in  Book  67,  pages 
105,  126,  160,  184,  493  and  510;  and  in  Young  County 
#2  in  Book  9,  page  596;  in  Book  64,  pages  175,  180  and 
222 ;  in  Book  66,  pages  532,  534  and  535,  and  in  Book  67, 
pages  186  and  206 ; 

Leases  recorded  in  the  Zapata  County  Clerk’s  office 
in  Book  1,  page  321;  in  Book  2,  page  249;  in  Book  9 
Deeds,  pages  505,  519,  523,  534,  548,  552,  561,  567,  573, 
578,  583,  587,  591,  597,  602,  607  and  624;  in  Book  11, 
pages  195,  200,  209,  214,  218,  222,  226,  230,  234,  238, 
244,  254,  258,  262,  266,  270,  274,  279,  306,  310,  316,  325, 
344,  352,  358,  362,  368,  373,  377,  382,  386,  390,  394,  399, 
403,  432,  436  and  440;  in  Book  11  Deeds,  pages  26,  48, 
65,  82,  104,  108,  112,  116  and  171 ;  in  Book  12,  pages  71, 
72,  73,  110  and  254;  and  leases  affecting  Porcion  34,  orig. 
grantee  Pedro  Vela  out  of  the  Ancient  Jurisdiction  of 
Guerrero  of  Mexico,  Field  Notes  to  which  are  recorded 
in  Book  B.  Vo.  1,  Pages  58  and  59  Surveyor’s  Becord  of 
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said  County,  Porcioii  2G,  Orig.  grantee  Rafael  Vela  out 
of  tlie  Ancient  Jurisdiction  of  Guerrero  of  Mexico,  and 
Porcion  25,  Orig.  grantee  Jacinto  De  La  Pina  out  of  the 
Ancient  Jurisdiction  of  Guerrero. 

Leases  recorded  in  the  Zavalla  County  Clerk^s  office 
in  Rook  Deed  F,  page  GOl;  in  Book  Deed  T,  page  610; 
in  Book  pages  106,  605,  608  and  612,  and  in  Book 
Deeds  page  44. 

And  tlie  E:\rPiKE  Gas  and  Pipeline  Co^^ipany^  a 
Maine  corporation,  one  of  the  parties  hereto  of  the  sec¬ 
ond  part,  in  consideration  of  the  premises  and  to  secure 
the  pa^unent  of  the  i)rincipal  and  interest  of  said  bonds 
to  be  issued  as  herein  provided,  and  the  performance 
by  the  parties  of  the  first  and  second  parts  of  the  cove¬ 
nants  and  agreements  contained  in  said  bonds  and  in 
this  Indenture,  does  hereby  grant,  bargain,  sell,  convey, 
assign,  mortgage,  pledge,  transfer,  set  over  and  confirm 
unto  The  Equitable  Trust  Company  of  New  York,. 
the  party  hereto  of  the  third  part,  as  Trustee,  and  to 
its  successors  and  assigns  forever,  in  trust,  as  herein 
pi'ovided,  all  and  singular  the  real  and  personal  prop¬ 
erty  of  siaid  Empire  Gas  and  Pipeline  Company  now 
owned  or  hereafter  accpiired,  including  the  following 
pipelines,  together  with  the  easements  for  constructing, 
maintaining,  replacing  and  operating  the  same  in 
the  counties  of  CoAvley  and  Sumner  in  the  State  of  Kansas 
and  in  the  County  of  Kay  in  the  State  of  Oklahoma, 
and  described  as  follows :  A  16  inch  main  pipeline  begin¬ 
ning  at  the  16  inch  to  12  inch  swedge  at  the  point  of  con¬ 
nection  of  said  16  inch  main  pipeline  to  the  12  inch 
intake  pipes  of  the  Cambridge  Compressor  Station  of 
the  Empire  Natural  Gas  Company  in  the  NW  % 

10,  T.  31,  S.  R.  7  E.  in  Cowley  County,  Kansas,  and  run¬ 
ning  thence  in  a  Southwesterly  direction  through  Secs. 
10,  9,  16,  17,  20,  19  and  30,  T.  31,  S.  R.  7  E.,  Secs.  25,  36 
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and  35,  T.  31,  S.  R.  6  E.,  Secs.  2,  3,  10,  9,  8,  17,  18  and 
19,  T.  32,  S.  K.  6  E.,  Secs.  24,  25,  26,  35  and  34,  T.  32, 
S.  R.  5  E.,  Secs.  3,  4,  9,  8,  17,  18  and  19,  T.  33,  S.  R.  5  E., 
Secs.  24,  25,  26,  35,  34  and  33,  T.  33,  S.  R.  4  E.,  Secs.  4, 
5,  8,  7,  and  18,  T.  34,  S.  R.  4  E.,  Secs.  13,  24,  23,  26,  27,  34 
and  33,  T.  34,  S.  R.  3  E.,  Secs.  4,  5,  8  and  7,  T.  35,  S.  R. 
3  E.  to  a  point  on  the  line  dividing  Cowley  and  Sumner 
Counties,  having  a  total  length  of  193,283  feet,  of  which 
191,972  feet  is  16  inch  pipe  and  1311  feet  is  double  10 
inch  pipe  Arkansas  River  Crossing;  thence  from  said 
point  in  a  Southwesterly  direction  through  Secs.  12,  13 
and  14,  T.  35,  S.  R.  2  E.  to  a  point  on  the  line  dividing 
the  States  of  Kansas  and  Oklahoma,  a  distance  of  8,102 
feet;  thence  a  16  inch  pipeline  from  said  point  which  is 
on  the  North  line  of  the  NW  of  Sec.  14,  T.  29,  N.  R. 
1  E.  State  of  Oklahoma,  in  a  Southwesterly  direction 
through  Secs.  14,  15,  22,  21,  28  and  29,  T.  29,  N.  R.  1  E. 
to  a  point  of  connection  with  the  field  gathering  system, 
which  point  lies  55  feet  North  and  73  feet  East  of  the 
Southwest  corner  of  said  Section  29,  Kay  County,  Okla¬ 
homa  ; 


And  the  Empire  Gasoline  Company,  a  Delaware 
corporation,  one  of  the  parties  hereto  of  the  second  part, 
in  consideration  of  the  premises,  and  to  secure  the  pay¬ 
ment  of  the  principal  and  interest  of  said  bonds  to  be 
issued  as  herein  provided,  and  the  performance  by  the 
parties  of  the  first  and  second  parts  of  the  covenants  and 
agreements  contained  in  said  bonds  and  in  this  Indenture, 
does  hereby  grant,  bargain,  sell,  convey,  assign,  mort¬ 
gage,  pledge,  transfer,  set  over  and  confirm  unto  The 
Equitap>le  Trust  Company  of  New  York,  the  party 
hereto  of  the  third  part,  as  Trustee,  and  to  its  successors 
and  assigns  forever,  in  trust,  as  herein  provided,  all 
and  singular  the  real  and  personal  property  of  said  Em¬ 
pire  Gasoline  Company  now  owned  or  hereafter  acquired, 
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including  all  leases,  patents,  processes,  inacliinery,  en¬ 
gines,  buildings,  appliances,  appurtenances,  tools,  and 
other  personal  property  used  in  tlie  conduct  of  its  busi¬ 
ness,  and  particularly  in  its  refining  plant  at  Inde¬ 
pendence,  Montgomery  County,  Kansas,  and  also  includ¬ 
ing  the  following  real  estate,  together  with  all  the  build¬ 
ings  and  improvements  thereon: 

(1)  A  parcel  of  land  located  in  Bartlesville,  Washing¬ 
ton  County,  Oklahoma,  described  as  follows:  Beginning 
at  the  Southwest  corner  of  the  AAV  ^4  17,  T.  29, 

N.  E.  13  E.  and  running  East  871  feet,  thence  A'orth  66 
degrees  5  minutes  West  956  feet,  thence  South  379  feet 
to  the  point  of  beginning,  containing  3.8  acres  of  land 
more  or  less. 

Also  Lots  1,  2,  3,  1,  10,  11  and  12  in  Blk.  11,  originally 
Town,  now  City,  of  Bartlesville,  Oklahoma. 


(2)  All  that  tract  of  land  with  the  improvements 
thereon  located  in  Garfield  County,  Oklahoma,  described 
as  follows :  Beginning  at  the  point  of  intersection  of  the 
South  right-of-wav  line  of  the  St.  Louis  &  San  Francisco 
Railroad  and  the  section  line  between  Secs.  13  and  11, 
T.  21,  R.  1  W.,  which  point  is  50  feet  distant  from 
the  center  of  the  main  line  of  the  St.  L.  &  S.  F.  R.  R. 
measured  at  right  angles  thereto,  and  108.3  feet  South 
of  the  A'ortheast  corner  of  Sec.  11;  thence  A^orth  62 
degrees  33  minutes  West  with  said  right-of-way  line 
a  distance  of  115.5  feet  to  a  point  which  is  10  feet  dis¬ 
tant  from  the  center  line  of  proposed  spur  track  as 
located,  measured  at  right  angles  thereto  in  a  South¬ 
westerly  direction;  thence  in  a  Southeasterly  direction  on 
a  line  parallel  to  the  located  center  line  of  said  proposed 
s])ur  track  and  10  feet  distant  tlierefrom  a  distance  of 
296.9  feet  to  a  ])oint  Avhicli  is  215  feet  AM‘st  of  section 
line  between  said  Secs.  13  and  11;  thence  South  193.5 
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feet;  thence  lOast  50  feet;  thence  North  617.5  feet  to  a 
point  TO  feet  Southwest  of  center  of  main  line  of  St.  L. 
&  S.  F.  R.  K.  measured  at  riji^ht  angles  thereto;  thence 
South  62  degrees  33  minutes  East  parallel  with  said  rail¬ 
road  185.94  feet  to  a  point  in  the  above  mentioned  section 
line;  thence  North  on  said  section  line  to  the  point  of 
beginning,  containing  1.05  acres  more  or  less,  excepting 
however  a  private  roadway  not  to  exceed  20  feet  in  width 
located  at  the  extreme  South  end  of  said  tract  of  land. 

(3)  A  tract  of  land  with  the  improvements  thereon 
located  in  Cowley  County,  Kansas,  described  as  follows : 
Commencing  at  the  Northeast  corner  of  the  SE  of  Sec. 
13,  T.  34,  S.  R.  3  E. ;  thence  South  on  the  section  line 
660  feet  to  a  point;  thence  AYest  506  feet  to  a  point; 
thence  North  640  feet  to  a  point;  thence  AA'est  1356  feet 
more  or  less  to  a  i^oint  80  feet  East  at  right  angles  from 
the  East  line  of  the  right-of-way  of  the  St.  L.  &  S.  F. 
Ry;  thence  in  a  Southerly  direction  parallel  with  and 
distant  80  feet  East  of  said  right-of-way  970  feet  to  a 
point;  thence  in  a  AA^esterly  direction  at  a  right  angle 
to  said  right-of-way  80  feet  to  a  point  in  the  East  line 
of  said  right-of-Avay ;  thence  in  a  Northerly  direction 
along  said  right-of-way  990  feet  to  the  intersection  Avith 
the  North  line  of  said  quarter  section;  thence  East  along 
the  North  line  of  said  quarter  section  1942  feet  more  or 
less  to  the  point  of  beginning,  containing  10  acres  more 
or  less. 

(4)  A  tract  of  land  with  the  improvements  thereon 
located  in  St.  Charles  Parish,  State  of  Louisiana,  de¬ 
scribed  as  follows :  Beginning  at  a  2  inch  iron  pipe  on  the 
AA'est  boundary  line  of  the  Fairview  Plantation  in  said 
Parish  and  State,  said  pipe  being  on  the  North  line  on  the 
graAxl  road  adjacent  to  the  leA^ee;  thence  North  16  degrees 
10  minutes  AA^est  along  said  AA^est  boundary  of  the  Fair- 
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view  Plantation  6,511.3  feet  more  or  less  to  a  2  inch  iron 
pipe;  thence  to  the  right  80  degrees  and  44  iiiiniites  a  dis¬ 
tance  of  3,700  feet  to  a  2  inch  iron  pipe;  thence  to  the  right 
113  degrees  and  39  minutes  a  distance  of  7,094.5  feet  more 
or  less  to  the  low  water  line  of  the  Mississippi  River,  said 
low  water  line  being  approximately  6.65  feet  above  the 
Memphis  Datum  Plant  as  indicated  on  chart  No.  75  made 
under  direction  of  Mississippi  River  Commission ;  thence 
up  the  river  following  said  low  water  line  a  distance  of 
2,000  feet  more  or  less  to  the  point  of  intersection  with  the 
West  or  upper  line  of  the  Fairview  Plantation  as  extended 
to  said  river;  thence  Northwesterly  along  the  West  or 
upper  line  of  said  plantation  a  distance  of  411  feet  more 
or  less  to  the  point  of  beginning. 

And  the  Empire  Petroleum  Company,  one  of  the  par¬ 
ties  of  the  second  part  in  consideration  of  the  premises 
and  to  secure  the  payment  of  the  principal  and  interest 
of  the  said  bonds  to  be  issued  as  herein  provided,  and 
the  performance  by  the  parties  of  the  first  and  second 
parts  of  the  covenants  and  agreements  contained  in  said 
bonds  and  in  this  indenture,  does  hereby  grant,  bargain, 
sell,  convey,  assign,  mortgage,  pledge,  transfer,  set  over 
and  confirm  unto  The  Equitable  Trust  Company  of 
New  York,  the  party  hereto  of  the  third  part,  as 
Trustee,  and  to  its  successors  and  assigns  forever,  in 
trust  as  herein  provided,  all  and  ‘singular  the  real  and 
personal  property  of  Empire  Petroleum  Company  now 
owned  or  hereafter  acquired,  including  all  crude  and 
refined  oil  or  petroleum  and  petroleum  products, 
licenses,  easements,  leases,  rights,  interests,  contracts, 
patents,  processes,  tanks,  pipelines,  pipes,  gathering 
lines,  boilers,  engines,  machinery,  ai)paratus,  tools, 
a])pliances,  and  all  other  rights,  intei*ests  and  property 
now  or  hereafter  owned,  used  or  to  be  used  in  connection 
with  the  business  carried  on  by  said  Emj)ire  Petroleum 
Company. 
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And  also  as  to  all  of  the  parties  of  the  first  and  second 
parts  all  licenses,  easements,  contracts,  interests,  rights, 
claims,  hooks  of  account,  corporate,  tax,  operating  and 
business  records  of  every  kind,  abstracts  and  memoranda 
of  titles,  maps,  surveys,  office  furniture  and  fixtures, 
safes,  franchises  (but  not  including  the  franchise  to  be 
a  corporation),  good  will,  patents,  processes  and  all  con¬ 
tracts  or  agreements  respecting  patents  or  processes, 
together  with  all  the  improvements  on  any  real  property 
now  owned  or  hereafter  accpiired  and  the  appurtenances 
thereto  belonging,  including  all  buildings,  structures, 
fixtures,  tanks,  engines,  machines,  appliances,  railroad 
tracks,  pipes,  tools,  used  on  or  in  connection  with  the 
same,  and  all  other  real  and  x^ersonal  property  now 
owned  or  hereafter  acquired  by  the  several  parties  of  the 
first  and  second  parts;  subject,  however,  to  any  existing 
and  to  any  future  liens  which  may  be  created  by  any 
of  the  parties  of  the  first  and  second  parts  upon  petro¬ 
leum  and  petroleum  products  above  ground. 

The  specific  description  or  enumeration  herein  of 
properties  of  the  parties  of  the  first  and  second  parts 
shall  not  be  construed  as  limiting  the  scope  and  intent 
of  the  lien  of  this  mortgage,  which  is  intended  to  cover 
all  property,  real  and  personal,  and  all  rights  and  inter¬ 
ests  therein  and  every  other  right  and  interest  which  the 
parties  of  the  first  and  second  parts  now  have  and  may 
hereafter  acquire,  except  as  herein  specifically  excepted. 

To  HAVE  AND  TO  HOLD,  all  and  singular,  the  said  prop¬ 
erties,  real,  personal  or  mixed,  hereby  conveyed,  trans¬ 
ferred,  pledged  or  assigned  by  the  Company  and  the 
Subsidiary  Mortgagor  Companies  as  aforesaid,  or  in¬ 
tended  so  to  be,  whether  now  o^^'ned  or  held  or  hereafter 
acquired  (hereinafter  sometimes  called  the  trust  estate), 
unto  the  Trustee,  its  successors  and  assigns  forever; 


But  in  trust,  neveutiieles-s,  uiidor  and  snl)j(H*t  to 
the  conditions  hereinafter  set  fortli,  for  tlie  (‘(jiial  and 
proportionate  benefit  and  security  of  all  and  sinj^nlar  the 
present  and  future  holders  of  tlie  Bonds  and  int(*r(‘st 
coupons  issued  and  to  be  issued  undei*  this  Ind(*ntui*e, 
without  preference,  priority  or  distinction  of  any  oin^ 
l?ond  over  anv  other  Bond  by  reason  of  pidoritv  in  tin* 
issue,  sale  or  negotiation  thereof,  or  otherwise,  and  for 
securing  tlie  observance  or  performance  of  all  the  teVins, 
provisions  and  conditions  liereof. 

And  it  is  hereby  covenanted  and  declared  that  the 
terms  and  conditions  upon  which  tlie  Bonds,  with  the 
coupons  for  interest,  are  to  be  issued,  authenticated, 
delivered,  secured  and  accepted  by  all  persons  who  shall 
from  time  to  time  be  or  become  holders  thereof,  and  the 
trusts  and  conditions  upon  which  the  trust  estate  is  to 
be  held  and  disposed  of,  which  said  trusts  and  conditions 
the  Trustee  hereby  accepts  and  agrees  to  discharge,  are 
as  follows : 


ARTICLE  1. 

Form  and  Execution  of  Bonds. 

8E(7rioN  1.  The  amount  of  Bonds  which  may  be  ex¬ 
ecuted  by  the  Company  and  Avhich  may  be  authenticated 
i)V  the  Trustee,  is  limited,  so  that  at  no  time  sliall  there 
b(‘  issued  and  outstanding  under  this  Indenture  Bonds 
for  an  aggregate  jirincipal  amount  exceeding  150, 000, 000 
(except  as  ])rovided  in  Section  10  of  this  Article  in  re¬ 
spect  of  lost,  destroyed  or  stolen  Bonds. 

Section  2.  The  Bonds  issued  hereunder  are  to  be 
issued  in  series,  the  Bonds  of  each  series  to  be  designated 
bv  such  distinctive  name  as  iiiav,  consistently  with  the 
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provision's  hereof,  be  deemed  a])i)ro])riate  by  the  Board 
of  Directors  of  the  Company.  Eacli  Bond  issued  here¬ 
under  shall  bear  upon  the  face  thereof  the  designation  so 
selected  for  the  series  to  which  it  belongs.  All  Bonds  of 
the  same  series  at  any  time  simultaneously  outstanding 
shall  be  identical  in  tenor  and  effect,  except  that  they  may 
be  of  dilt'erent  denominations  and  may  consist  in  ])art  of 
coupon  Bonds  with  or  without  ])rivilege  of  registratio]i 
as  to  principal  and  in  ])art  of  registered  Jk)nds,  without 
coupons,  and  except  that  registered  Bonds  may  be  dated 
on  and  bear  interest  from  ditferent  dates,  and  except  that 
they  may  contain  such  variations  of  tenor  and  effect  as 
are  incidental  to  ditference  of  denomination  and  form, 
including  variations  in  the  provisions  for  interchange  of 
Bonds  of  different  forms  and  denominations  and  in  the 
provisions  for  the  registration  and  transfer  of  Bonds. 


Section  3.  The  initial  series  of  Bonds  to  be  issued 
under  this  Indenture  shall  be  designated  as  the  First 
and  Refunding  Convertible  Fifteen  Year  T%%  Gold 
Bonds,  Series  of  the  Company.  If  any  subsequent 
series  shall  not  include  in  its  designation  the  words  ‘‘First 
and  Refunding”  in  such  sequence  or  shall  include  in  its 
designattion  the  word  “Mortgage”,  the  Company  agrees 
that  it  will,  upon  surrender  of  any  outstanding  Bonds  of 
Series  “A'^,  deliver  to  the  bearer  or  registered  holder 
thereof,  at  his  expense,  a  new  bond  identical  in  form  in  all 
respects  with  the  Bonds  of  Series  “A”,  but  bearing  the 
same  designation  as  such  subsequent  Series  in  so  far  as 
such  words  are  concerned.  The  amount  of  Bonds  of 
Series  “A”  which  may  be  executed  by  the  Company  and 
which  may  be  authenticated  by  the  Trustee,  is  limited,  so 
that  at  no  time  shall  there  be  issued  and  outstanding 
under  this  Indenture  Series  “A”  Bonds  for  an  aggregate 
principal  amount  exceeding  150,000,000  except  as  pro- 
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vided  ill  Section  10  of  this  Article  in  resjiect  of  lost,  de¬ 
stroyed  or  stolen  Ilonds.  lionds  of  Series  “A"  sluill  he 

t/ 

(hie  ^lav  1,  lOflT  and  shall  hear  int(‘rest  at  the  rate  of 
seven  and  one  half  per  cent.  (  TVi>%)  per  aniinin,  payable 
seini-annually  on  the  tirst  day  of  May  and  the  tirst  day  of 
Noveinher  in  each  year,  and  shall  he  snhstantially  in  the 
forms  set  forth  in  the  recitals  of  this  Indenture  with  ap- 
jiropriate  insertions,  omissions  and  variations  as  in  this 
Indenture  provided. 


Section  4.  The  I  Jonds  of  anv  series  other  than  Series 
shall  he  in  such  forms  and  shall  contain  such  provi¬ 
sions,  and  the  sup])lemental  indenture  or  indentures  pro¬ 
viding-  for  the  issuance  thereof  shall  contain  such  provi¬ 
sions,  as  may  he  determined  hv  the  Hoard  of  Directors  of 
the  Company,  from  time  to  time,  and  as  shall  not  he  in 
conflict  herewith ;  provided  that,  so  long  as  any  Bonds  of 
Series  are  outstanding,  the  form  and  provisions  of 
Bonds  of  any  other  series  and  the  terms  of  the  supple¬ 
mental  indenture  or  indentures  respectively  providing 
for  the  issuance  thereof,  may  differ  from  the  Bonds  ot 
Series  “A’’  and  the  ])rovisions  hereof  ajijilicahle  to  the 
Bonds  of  Series  only  in  the  following  respects:  (a) 
name  or  designation;  (b)  date;  (c)  date  or  dates  of 
maturity;  (d)  interest  rate;  (r)  weight  and  tineness  of 
gold  coin  and  currencies,  domestic  or  foreign,  and  at  fixed 
or  other  rates  of  exchange  in  which  ])ayahle;  (/) 
denominations  and  nuiuhering;  (f/)  jirovisions  for 
issuance  in  coujion  or  registered  form,  ])rivileges 
of  registration  and  of  interchange;  (//)  covenants 
regarding  taxes,  assessments  or  governmental  charges, 
without  deduction  for  which  princijial  and/or  in¬ 
terest  shall  he  ])ayahle;  (/)  covenants  regarding 
taxes,  assessimmts  or  goviuannental  charges  in 
respect  of  which  the  hond  holder  is  to  he  reim- 
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bursed;  (j)  provisions  regarding  right  of  redeni|)tion, 
redemption  premium  and  method  of  redemption;  {k) 
conversion  privileges;  (1)  authorized  amount  of  series; 
(m)  place  or  places  where  payable;  (n)  covenants  re¬ 
garding  sinking  or  other  funds  and  their  disbursement; 
(o)  provisions  for  default  and  remedies  and  rights  there¬ 
under;  (p)  provisions  for  security,  releases  of  property, 
issuance  of  bonds  and  earnings  restrictions;  (q)  pro¬ 
visions  for  reports  or  statements  to  be  made  or  filed; 
(r)  covenants  concerning  pledged  stock  and  conduct  of 
business  of  Company  or  subsidiaries  and  (s)  covenants 
concerning  possession  of  trust  estate;  provided,  how¬ 
ever,  that,  so  long  as  any  Bonds  of  Series  shall  be 
outstanding.  Bonds  of  other  series  or  the  supplemental 
indenture  or  indentures  providing  for  the  issuance  thereof 
shall  not  contain  any  provisions  of  the  nature  enumerated 
in  Clauses  (o),  (p),  (q),  (r)  and  (s)  different  from 
those  contained  in  this  Indenture  unless  such  provisions 
shall,  by  their  terms,  become  effective  only  after  the  re¬ 
tirement  of  all  the  Bonds  of  Series  ;  nor  shall  they 
Contain  any  provisions  entitling  the  holder  of  any  Bond 
of  such  other  series  to  the  payment  of  more  than  the  prin¬ 
cipal  amount  thereof  and  accrued  interest  to  the  date  of 
payment  at  the  due  date  or  upon  maturity  by  reason  of 
default ;  nor  shall  any  other  series  have  a  maturity  within 
one  year  prior  to  May  1,  1937 ;  but  they  may  contain 
covenants,  the  breach  of  which  might  (under  circum¬ 
stances  therein  to  be  stated)  be  an  event  of  default,  in 
addition  to  the  covenants  herein  contained. 

Section  5.  Bonds  of  Series  ‘^A’’  shall  consist  of  cou¬ 
pon  Bonds,  to  be  issued  in  the  denominations  of  $100, 
$500  and  $1,000,  and  to  be  numbered  respectively  from 
C-1,  D-1  and  M-1  consecutively  upwards;  and  of  regis¬ 
tered  Bonds  without  coupons  to  be  issued  in  denomina- 
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tioiis  of  fljOOO  numbered  consecutively  from  RM-1  up¬ 
wards,  and  of  any  multiple  of  $1,000,  each  such  denomina¬ 
tion  being  numbered  consecutively  from  K-1  upwards 
with  such  appropriate  distinctive  letter  prefixed  to  the 
number  as  the  officers  of  the  Company  may  select  for 
each  denomination  above  $1,000. 

Coupon  Bonds  of  Series  shall  be  dated  May  1, 
1922,  irrespective  of  the  actual  execution  and  issue 
thereof,  and  shall  bear  interest  from  such  date. 


Section  6.  Every  registered  Bond  shall  be  dated  as  of 
the  date  of  its  issue  and  shall  bear  interest  from  the  inter¬ 
est  payment  date  next  preceding  such  date  of  issue,  unless 
issued  on  an  interest  payment  date,  in  which  event  it  shall 
bear  interest  from  its  date,  and  upon  the  issuance  of  any 
registered  bond  of  Series  ‘‘A”,  there  shall,  if  required  by 
the  rules  of  the  New  York  Stock  Exchange  be  reserved  un¬ 
issued  a  coupon  Bond  or  Bonds  of  the  same  Series,  of  the 
denomination  of  $1,000  each,  of  a  like  aggregate  principal 
amount,  and  the  serial  numbers  of  the  coupon  Bond  or 
Bonds  so  reserved  unissued  shall  be  endorsed  on  such 
registered  Bond,  in  such  appropriate  manner  as  may  be 
necessary  or  advisable  to  comply  with  the  rules  of  the 
New  York  Stock  Exchange. 

Section  7.  Coupon  Bonds  shall  be  negotiable  and 
shall  pass  by  delivery^  unless  registered  as  to  principal, 
in  the  manner  hereinafter  provided.  The  Company 
shall  keep  at  its  office  or  agency  in  the  Borough  of  Man¬ 
hattan,  City  and  State  of  New  York,  books  for  the  reg¬ 
istration  and  transfer  of  Bonds  of  Series  ‘^4”  (and 
of  Bonds  of  any  other  Series  issued  hereunder,  entitled 
to  registration  and  transfer)  which,  at  all  reason¬ 
able  times,  shall  be  open  for  inspection  by  the  Trus¬ 
tee  or  by  holders  of  at  least  one  per  cent,  in  principal 
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ainoinit  of  ]>()n(ls  of  Series  ^^A’-  ;  and  n])oii  ])resentation 
for  such  j)nr|)ose  at  sueh  office,  tin*  ('oin])any  will  regis¬ 
ter,  transfer  or  excliange  or  will  cause  to  be  registered, 
transferred  or  exchanged  th(*rein  as  hereinafter  ])rovided, 
and  under  such  reasonnbh^  regulations  as  it  may 
scribe,  any  J>ond  issued  undei'  this  Indenture,  and  entithMl 
to  be  registered,  transferred  oi*  exchanged  at  such  oflic(\ 

The  holder  of  any  coupon  Ilond  of  Series  “A”  (and 
of  any  other  Series  issued  hereunder  if  such  riglit  is 
granted  to  the  Itonds  of  such  other  Series  of  which  it 
is  one),  may  have  the  ownershij)  thereof  registered  on 
said  books  of  the  Comi)any  at  its  office  or  agency  afore¬ 
said,  and  such  registration  noted  on  the  Itond.  After 
such  registration  no  transfer  shall  be  valid  unless  mad(‘ 
on  the  said  books  by  the  registered  holder  in  ])erson  or  by 
his  duly  authorized  attoi  ney,  and  similarly  noted  on  the 
Bond ;  but  the  Jtond  may  be  discharged  from  registration 
by  being  in  like  manner  transferred  to  bearer  and  tliere- 
upon  transferability  by  delivery  shall  be  restored;  and 
such  Bond  may  again  and  from  time  to  time  be  registered 
or  be  transferred  to  bearer  as  before.  Such  registration, 
however,  shall  not  affect  the  negotiability  of  the  coupons, 
but  every  such  coupon  shall  continue  to  be  transferable 
by  delivery  merely  and  shall  remain  payable  to  bearer. 

Any  registered  Bond  without  coupons  may  be  trans¬ 
ferred  at  the  office  or  agency  of  the  Company  afore¬ 
said  by  surrender  of  such  Bond  for  cancellation,  accom¬ 
panied  by  delivery  of  a  written  insti-ument  of  transfer  in 
form  approved  by  the  Company  duly  executed  by  the 
registered  holder  of  such  Bond,  and  thereupon  the  Com¬ 
pany  shall  issue  in  the  name  of  the  transferee  or  trans¬ 
ferees  a  new^  registered  Bond  or  new  registered  Bonds 
of  the  same  series,  for  a  like  aggregate  amount,  and  the 


Trustee  shall  authenticate  and  deliver  the  same  to  him  or 
them.  One  such  Bond  may  be  exchanged  for  several 


such  Bonds  of  the  same  series,  for  the  like  aggregate 
principal  amount;  and  several  such  Bonds  of  the  same 
series,  in  the  same  name,  may  be  exchanged  for  one  such 
Bond  or  for  several  other  such  Bonds  of  the  same  series, 
for  the  like  aggregate  principal  amount.  Bonds  sur¬ 
rendered  for  such  purpose  shall  be  cancelled. 

Whenever  any  coupon  Bonds  of  Series  (or  of  any 
other  Series  issued  liereuiider,  if  such  right  is  granted 
to  the  Bonds  of  such  otlier  Series)  aggregating  in 
principal  amount  f 1,000,  or  a  multiple  thereof, 
being  all  of  the  same  series,  with  all  unmatured  coupons 
thereunto  belonging,  shall  be  surrendered  at  said 
office  or  agency  of  the  Company  for  exchange  for 
a  registered  Bond  without  coupons,  the  Company 
shall  issue  and  the  Trustee  shall  authenticate  and  in  ex¬ 
change  for  sucli  coupon  Bonds,  shall  deliver  registered 
Bonds  or  one  registered  Bond  without  coupons  for  the 
like  aggregate  principal  amount,  of  the  same  series. 
Whenever  any  registered  Bond  without  coupons  of  Series 
(pr  of  any  other  Series  issued  hereunder,  if  such  right 
is  granted  to  the  Bonds  of  such  other  Series)  shall  be 
surrendered,  at  said  office  or  agency  of  the  Com¬ 
pany  for  exchange  for  coupon  Bonds,  the  Company 
shall  issue  and  the  Trustee  shall  authenticate  and  in 
exchange  for  such  registered  Bond,  shall  deliver  a  coupon 
Bond  or  Bonds  for  the  like  aggregate  principal  amount, 
of  the  same  series,  with  interest  coupons  maturing  on  and 
after  the  next  ensuing  interest  payment  date  and  bearing 
the  serial  numbers  endorsed  on  the  Bonds  surrendered. 
In  e\evy  case  of  sucii  exchange,  the  surrendered  Bond  or 
Bonds  shall  be  presented  to  the  Trustee  for  cancella¬ 
tion,  and  the  Trustee  shall  forthwith  cancel  the  same  and 
shall  deliver  them  to  the  Company  upon  its  request. 

Upon  every  such  excliange  of  coupon  Bonds  for  regis¬ 
tered  Bonds  or  of  registered  Bonds  for  coupon  Bonds, 
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or  for  other  registered  Bonds,  and  upon  any  transfer  of 
registered  Bonds  without  coupons,  the  Company  may 
require  the  payment  of  such  charge  therefor  as  it  may 
deem  proper  (not  exceeding  |1.00  for  each  new  Bond 
issued  upon  sucli  exchange  or  transfer)  payment  of 
which,  together  with  any  taxes  or  other  governmental 
charges  which  may  be  imposed  upon  the  Company  in 
connection  with  such  exchange  or  transfer,  shall  be  made 
by  the  party  requesting  such  exchange  or  transfer  as  a 
condition  precedent  to  the  exercise  of  the  privilege  con¬ 
ferred  by  this  Section. 

The  books  for  the  registration  and  transfer  of  regis¬ 
tered  Bonds  may  be  closed  for  a  period  of  ten  days  i)rior 
to  any  interest  payment  date. 

Section  8.  Every  coupon  Bond  of  Series  “A”  of  any 
denomination,  with  all  unmatured  coupons  thereunto  ap¬ 
pertaining,  shall  be  either  singly  or  together  with  other 
coupon  Bonds  of  the  same  Series,  exchangeable  upon 
surrender  at  the  said  office  or  agency  of  the  Com¬ 
pany  mentioned  in  Section  7  of  this  Article,  at  tlie 
option  of  the  bearer  or  registered  holder  upon  payment 
of  the  charges  specified  in  said  Section  7,  for  a  coupon 
Bond  or  coupon  Bonds  of  the  same  series,  bearing  all 
unmatured  coupons,  of  an  aggregate  principal  amount 
equal  to  the  aggregate  principal  amount  of  the  Bond  or 
Bonds  so  surrendered  for  exchange.  Bonds  of  Series  ‘‘A^’ 
shall  have  endorsed  thereon  a  legend  setting  forth  the 
privileges  conferred  by  Sections  7  and  8  in  such  form  as 
may  be  required  to  conform  with  the  rules  of  the  NeAV 
York  Stock  Exchange.  In  ever^^  case  of  such  exchange, 
the  Trustee  shall  forthwitli  cancel  the  surrendered  Bond 
or  Bonds  and  coupons,  and  shall  deliver  the  same  to  the 
Company  upon  its  request. 
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Section  9.  As  to  all  registered  Bonds  and  all  coupon 
Bonds  registered  as  to  principal,  the  person  in  whose 
name  the  same  shall  be  registered  shall  he  deemed  and 
regarded  as  the  owner  thereof,  for  all  purposes  of  this 
Indenture,  and  thereafter  payment  of  or  on  account  of  the 
principal  of  such  Bond,  if  it  be  a  registered  coupon  Bond, 
and  of  the  principal  and  interest,  if  it  be  a  registered 
Bond  without  coupons,  shall  be  made  only  to  or  upon  the 
order  in  writing  of  such  registered  holder  thereof,  but 
such  registration  may  be  changed  as  above  provided.  All 
such  payments  shall  be  valid  and  effectual  to  satisfy  and 
discharge  the  liability  upon  such  Bonds  to  the  extent  of 
the  sum  or  sums  so  paid.  The  Company  and  the  Trustee 
may  deem  and  treat  the  bearer  of  any  coupon  Bond,  which 
shall  not  at  the  time  be  registered  as  to  principal,  and 
the  bearer  of  any  coupon  for  interest  on  such  Bond, 
whether  such  Bond  shall  be  registered  or  not,  as  the  abso¬ 
lute  owner  of  sucli  Bond  or  coupon  for  the  purpose  of  re¬ 
ceiving  payment  thereof,  and  for  all  other  purposes  what¬ 
soever,  and  the  Company  and  the  Trustee  shall  not  he 
affected  by  any  notice  to  the  contrary. 

Section  10.  Upon  receipt  by  the  Company  and  the 
Trustee  of  evidence  satisfactory^  to  them,  of  the  loss,  theft, 
destruction  or  mutilation  of  any  outstanding  Bond,  with 
the  coupons  thereto  appertaining,  if  any,  hereby  secured, 
and  of  indemnity  satisfactory  to  them,  and  upon  sur¬ 
render  and  cancellation  of  such  Bond  if  mutilated,  the 
Com])any  may  execute,  and  the  Trustee  may  certify  and 
deliver,  a  new  Bond,  with  the  coupons  thereto  appertain¬ 
ing,  if  any,  of  the  same  series,  and  of  like  tenor,  bearing 
the  same  serial  number,  to  be  issued  in  lieu  of  such  lost, 
stolen,  destroyed  or  mutilated  Bond. 

Section  11.  The  Bonds  shall  be  signed  in  the  name 
of  the  Company  by  its  [)resent  or  any  future  president  or 
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vice-pre£?ident,  and  its  corporate  seal  shall  be  thereto 
affixed  and  attested  by  its  present  or  any  future 
secretary  or  assistant  secretary.  In  case  any  one  or 
more  officers  wlio  shall  have  signed  or  sealed  any  of 
the  Bonds  shall  cease  to  be  such  officer  or  officers  before 
the  Bonds  so  signed  and  sealed  shall  have  been  actually 
authenticated  and  delivered  by  the  Trustee,  such  Bonds 
may,  nevertheless,  upon  the  request  of  the  Company  be 
authenticated  and  delivered,  as  herein  provided,  and  may 
be  issued  as  though  the  persons  who  signed  and  sealed 
such  Bonds  had  not  ceased  to  be  such  officers  of  the 
Company. 

The  coupons  to  be  attached  to  the  coupon  Bonds  shall 
be  authenticated  by  the  fac-simile  signature  of  the  present 
or  any  future  treasurer  of  the  Company  and  the  Company 
may  adopt  and  use  for  that  purpose  the  fac-simile  signa¬ 
ture  of  any  person  who  shall  have  been  treasurer  of  the 
Company,  notwithstanding  the  fact  that  he  may  have 
ceased  to  be  such  treasurer  at  the  time  when  such  Bonds 
shall  be  actually  authenticated  and  delivered. 

Only  such  of  the  Bonds  as  shall  have  endorsed  thereon 
a  certificate  of  authentication  substantially  in  the  form 
hereinbefore  set  forth,  duly  executed  by  the  Trustee,  shall 
be  entitled  to  any  lien  or  benefit  hereunder.  No  Bond  and 
no  coupon  thereunto  appertaining  shall  be  valid  or  obliga¬ 
tory  for  any  purpose  until  such  certificate  of  authentica¬ 
tion  shall  have  been  duly  endorsed  on  such  Bond;  and 
such  certificate  of  the  Trustee  upon  any  Bond  executed 
in  behalf  of  the  Company  shall  be  conclusive  and  the  only 
evidence  that  the  Bond  so  authenticated  has  been  duly 
issued  hereunder  and  that  the  holder  is  entitled  to  the 
benefit  of  the  trust  hereby  created,  but  such  certificate 
shall  not  constitute  a  representation  by  the  Trustee. 

Before  authenticating  or  delivering  any  Bonds,  the 
Trustee  shall  cut  off,  cancel  and,  upon  its  request, 
deliver  to  the  Company  all  coupons  thereon  then  matured. 


Section  12.  Until  permanent  Bonds  of  any  Series 
are  ready  for  delivery,  the  Company  may  execute  and 
upon  request  of  the  Company,  the  Trustee  shall  authen¬ 
ticate  and  deliver  in  lieu  of  any  thereof,  but  subject  to 
the  same  provisions  and  limitations  and  conditions, 
temporary  printed  or  lithographed  Bonds  in  bearer  or 
registered  form,  substantially  of  the  tenor  of  the  perman¬ 
ent  Bonds  of  the  same  series,  and  in  denominations  of  any 
multiple  of  |100,  and  with  or  without  coupons,  and  with 
such  appropriate  omissions,  insertions  and  variations  as 
may  be  recpiired.  Until  exchanged  for  permanent  bonds, 
such  temporary  Bonds  shall  in  all  respects  be  entitled  to 
the  same  rights  and  privileges  and  lien  and  security  of 
this  Indenture  as  the  permanent  Bonds  to  be  issued  and 
authenticated  hereunder.  Upon  such  exchange,  which  the 
Compain'  shall  make  promptly  at  its  own  expense  and 
without  making  any  charge  therefor,  such  temporary 
Bonds  shall  be  destroyed  by  the  Trustee,  and  upon  the 
exchange  of  all  of  said  Bonds,  a  certificate  of  such  de¬ 
struction  shall  be  delivered  to  the  Compaii}'.  If  said  tem¬ 
porary  Bonds  shall  be  issued  without  coupons,  interest 
when  and  as  payable  shall  be  paid  upon  presentation 
thereof,  and  notation  of  such  payment  shall  be  endorsed 
thereon.  Until  such  permanent  Bonds  are  ready  for  de¬ 
livery,.  the  holders  of  temporary  Bonds  shall  have  the 
same  privilege  of  registration,  transfer  and  exchange  as 
hereinbefore  set  forth. 


Section  13.  The  Bonds  issued  hereunder,  if  pledged 
or  sold,  or  otherwise  issued  by  the  Company^  upon  being 
released  from  pledge  or  upon  being  repurchased  or  other¬ 
wise  acquired  by  the  Company  (except  when  acquired 
by  purchase  or  call  for  redemption  through  sinking  or 
other  funds  or  otherwise,  ])ursuant  to  such  j)rovisions  of 
the  Bonds  or  of  this  Indenture,  as  shall  recpiire  cancel  la- 
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tion  of  Bonds  so  purchased  or  called  for  redemption), 
may  again  be  sold,  i)ledged  or  otherwise  issued,  reissued 
or  disposed  of  by  the  Company  as  often  as  it  may  re¬ 
possess  or  acquire  the  same,  and  shall  continue  to  be 
entitled  to  the  security  of  this  Indenture  as  upon  their 
original  issue. 


ARTICLE  II. 

Issue  and  Appropriation  of  Bonds. 

Section  1.  $45,000,000  principal  amount  of  the  Bonds 
authorized  to  be  issued  under  this  Indenture,  being  a 
part  of  the  Bonds  of  Series  ^^A”,  may  from  time  to  time 
be  executed  by  the  Company  and  delivered  to  the  Trus¬ 
tee  and  shall  forthwith  upon  such  delivery  be  authen¬ 
ticated  by  the  Trustee  and  delivered  (without  awaiting 
the  filing  or  recording  of  this  Indenture)  in  accordance 
with  the  order  or  orders  of  the  Company  evidenced  by 
a  writing  or  writings  signed  by  its  President  or  a  Vice- 
President,  and  Treasurer  or  Assistant  Treasurer,  and 
the  Bonds  so  authenticated  and  delivered  may  be  used 
by  the  Company  for  any  of  its  lawful  purposes.  The 
Trustee,  shall,  however,  be  under  no  obligation  to  see 
to  the  use  or  application  of  such  Bonds  or  their  pro¬ 
ceeds. 

Section  2.  $5^000,000  principal  amount  of  the  Bonds 
authorized  to  be  issued  under  this  Indenture,  being  the 
remainder  of  the  Bonds  of  Series  ^^A”,  hereinafter  called 
the  Additional  Bonds,  may  from  time  to  time  (unless 
some  default  described  in  clauses  (a),  (h)  or  (c)  of 
Section  1  of  Article  XI  hereof,  or  one  of  the  Events  of 
Default  as  defined  in  said  Section  1  of  Article  XI,  shall 
have  occurred,  and  in  either  case  be  then  continuing)  be 
executed  by  the  Company  and  delivered  to  the  Trustee  and 
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shall  forthwith  upon  such  delivery  be  authenticated  by 
the  Trustee  and  delivered  in  accordance  with  the  order 
or  orders  of  the  Company  evidenced  by  a  writing  or 
writings  signed  by  its  President  or  Vice-President  and 
Treasurer  or  Assistant  Treasurer,  accompanied  by  the 
documents  specified  in  Section  8  of  this  Article, 

{a)  If  the  combined  net  earnings  of  the  Com- 
l)any  and  of  the  Subsidiary  Companies,  calculated 
as  hereinafter  provided,  for  a  period  of  twelve  con¬ 
secutive  calendar  months  within  the  fourteen 
calendar  months  immediately  preceding  any  appli¬ 
cation  for  authentication  and  delivery  of  bonds, 
shall  be  in  the  aggregate  not  less  than  four  times  the 
combined  annual  interest  charges  (as  hereinafter  in 
this  Section  defined)  of  the  Company  and  of  the 
Subsidiary  Companies,  or 

(h)  If  the  average  annual  amount  of  such  com¬ 
bined  net  earnings  for  a  period  of  twenty-four  con¬ 
secutive  calendar  months  within  the  twenty-six 
calendar  months  immediately  preceding  any  such 
application  shall  be  in  the  aggregate  not  less  than 
three  and  one-half  times  such  combined  annual  inter¬ 
est  charges,  or 

(c)  If  the  average  annual  amount  of  such  com¬ 
bined  net  earnings  for  a  period  of  thirty-six  con¬ 
secutive  calendar  months  within  the  thirty-eight 
calendar  months  immediately  preceding  any  such 
application  shall  be  in  the  aggregate  not  less  than 
three  times  such  combined  annual  interest  charges. 

The  combined  net  earnings  of  the  Company  and  of 
the  Subsidiary  Companies  shall  be  calculated  by  deduct¬ 
ing  from  their  aggregate  gross  revenues  (excluding 
l)roceeds  realized  from  the  sale  of  property  other  than 
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current  assets,  including  stores  and  supplies  and  oil 
and  gas  above  ground  as  current  assets)  the  aggregate 
operating  expenses  of  the  Company  and  of  the  Subsid¬ 
iary  Companies,  including  therein  administrative  ex¬ 
penses  other  than  those  charged  to  capital  account  or  sur¬ 
plus,  taxes  (other  than  Federal  taxes),  rentals,  insur¬ 
ance,  expenditures  for  current  maintenance,  repairs, 
replacements  and  renewals  (the  amount  of  any  expendi¬ 
ture  which  is  to  be  treated  as  replacements  and  renewals 
being  computed  in  accordance  with  the  then  standard  ac¬ 
counting  practice),  and  excluding  from  such  operating 
expenses  all  amounts  expended  or  accrued  for  depletion 
or  depreciation  including  the  Depletion  and  Depreciation 
Fund  hereinafter  provided  in  Article  VII  and  for  sinking 
funds;  by  deducting  from  the  result  so  obtained  (1)  the 
interest  charges  on  all  indebtedness  and  obligations  of 
Subsidiary  Companies  (other  than  Subsidiary  Mortgagor 
Companies)  which  are  not  secured  by  a  lien  or  encum¬ 
brance  upon  all  or  any  part  of  the  properties  of  such 
Subsidiary  Companies  and  are  not  pledged  hereunder, 
and  (2)  the  interest  charges  on  all  indebtedness  and 
obligations  of  Subsidiary  Companies  (other  than  Sub¬ 
sidiary  Mortgagor  Companies)  which  are  secured  solely 
by  lien  upon  petroleum  or  petroleum  products  above 
ground  in  storage,  and  (3)  the  amount  of  any  dividends 
accrued  or  accumulated  during  such  period  (whether 
paid  or  not)  on  the  preferred  stock  of  any  Subsidiary 
Company  (other  than  Subsidiary  Mortgagor  Com¬ 
panies)  outstanding  and  not  owned  by  the  Company 
or  by  another  Subsidiary  Company;  provided,  how¬ 
ever,  that  in  making  such  calculation  there  shall  not 
be  included  either  as  receipts  or  as  charges,  any  pay¬ 
ment  or  credit  by  the  Company  to  any  Subsidiary  Com¬ 
pany  or  by  any  Subsidiary  Company  to  the  Company 
or  to  anv  other  Subsidiarv  Companv  or  anv  other 
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intercorporiite  transaction  between  tlie  Company  aiul/or 
any  Subsidiary  Companies,  exce])ting  dealings  in  petro¬ 
leum  or  gas  or  their  products  or  otlier  merchandise 
or  commodities  in  the  regular  course  of  their  respec¬ 
tive  businesses  and  in  normal  or  current  amounts 
or  quantities  and  at  current  prices;  and  if  any  such 
intercorporate  dealings  in  petroleum  or  gas  or  their 
l)roducts  or  other  merchandise  or  commodities  shall  be 
included  to  a  substantial  extent  in  any  such  calculation 
of  such  combined  net  earnings,  then  such  calculation 
shall  also  include  the  revaluation  of  the  inventories  of 
the  Company  and  its  Subsidiary  Companies  at  current 
market  prices. 

The  combined  annual  interest  charges  of  the  Com¬ 
pany  and  of  the  Subsidiary  Companies  shall  be  deter¬ 
mined  by  adding  together  the  annual  interest  charges 
upon 

(«)  All  obligations’,  outstanding  at  the  date  of 
the  report  required  under  the  provisions  of  para¬ 
graph  A  of  Section  8  of  this  Article,  of  the  Subsid¬ 
iary  Companies  (other  than  Subsidiary  Mortgagor 
Companies)  not  pledged  hereunder,  which  are  se¬ 
cured  by  a  lien  or  encumbrance  upon  all  or  any  part 
of  the  properties  of  such  Subsidiary  Companies, 
other  than  obligations  secured  solely  by  lien  upon 
petroleum  or  petroleum  products  above  ground  in 
storage. 

(?>)  All  obligations,  outstanding  at  the  date  of  the 
report  required  under  the  provisions  of  paragraph 
A  of  Section  8  of  this  Article,  of  the  Company  and 
Subsidiary  Mortgagor  Companies  (other  than  obli¬ 
gations  secured  solely  by  lien  upon  petroleum  or 
petroleum  products  above  ground  in  storage)  se¬ 
cured  by  a  lien  or  encumbrance  upon  all  or  any  part 
of  the  properties  of  the  Company  or  of  any  Subsidi- 
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ary  Mortgagor  Comj)any,  whicli  said  lien  or  encum¬ 
brance  shall  rank  on  a  parity  with  or  prior  to  the 
lien  hereof. 

(c)  The  Bonds  theretofore  authenticated  here¬ 
under  and  not  retired  by  the  date  of  the  report  re¬ 
quired  under  the  provisions  of  paragraph  A  of  Sec¬ 
tion  8  of  this  Article,  and  the  Bonds  for  the  authen¬ 
tication  and  delivery  of  which  such  application  is 
made,  and  all  Bonds  which  shall  not  have  been 
authenticated  and  delivered  but  the  authentication 
and  delivery  whereof  shall  have  been  requested  and 

to  the  authentication  and  delivery  of  which  the 

«/ 

Compan}^  shall  be  entitled. 

In  the  case  of  any  Subsidiary  Company  in  which  the 
Company  has  less  than  a  98%  interest,  as  hereinafter 
defined,  there  shall  be  included  in  the  above  calculations 
only  such  percentage  of  the  gross  revenue,  operating  ex¬ 
penses,  interest  charges  and  preferred  dividends  of  such 
Subsidiary"  Company  as  is  equal  to  the  percentage  of 
such  interest. 

Provided  no  Additional  Bonds  mav  be  authenticated 
and  delivered  unless  the  Company  shall  have,  prior  to 
the  application  for  authentication  and  delivery  of 
Additional  Bonds,  made  application  for  the  authentica¬ 
tion  of  Bonds  to  the  full  extent  that  it  is  entitled  at  the 
date  of  the  report  required  by  the  provisions  of  para¬ 
graph  A  of  Section  8  of  this  Article  to  have  authenticated 
under  Section  7  of  this  Article. 

Section  3.  The  term  ^^Subsidiary  Company’’,  when¬ 
ever  used  in  this  Indenture,  shall  be  construed  to  mean 
a  corporation,  a  majority  (or  such  greater  amount  as 
may  be  necessary  to  ensure  voting  control,  i.  e.,  suffi¬ 
cient  to  elect  a  majority  of  the  Board  of  Directors  and 
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to  amend  the  Ky-Laws)  of  the  outstanding  stock 
(having  voting  i)o\ver)  of  whicdi  is  owned  by  tlie 
Company  either  directly,  or  indirectly  througli  an¬ 
other  Subsidiary  Company  or  Subsidiary  Companies,  and 
then  only  if  the  total  outstanding  stock  (having  voting 
])ower)  is  not  less  than  one-third  (%)  of  the  total  out¬ 
standing  stock  of  all  classes  of  such  corporation,  but  if 
such  corporation  shall  have  outstanding  stock  without 
ony  nominal  or  par  value,  in  such  case  only  if  the  out¬ 
standing  stock  (having  voting  power)  is  not  less  in  value 
than  one-third  (1/3)  of  the  fair  value  of  the  total  out¬ 
standing  stock  of  all  classes  of  such  corporation ;  and 
lor  all  purposes  of  this  Indenture  the  interest  of  the 
Company  in  any  Subsidiary  Company  directly  owned  by 
the  Company  shall  be  deemed  to  be  the  percentage  of  the 
stock  (having  voting  power)  so  owned.  In  the  case 
of  a  Subsidiary  Company  owned  indirectly  through 
another  Subsidiai^y  Company  or  Subsidiary  Companies, 
the  determination  of  the  percentage  of  such  outstanding 
stock  owned  shall  be  calculated  by  multiplying  the  per¬ 
centages  of  such  stock  (having  voting  power)  owned  by 
the  successive  parent  companies;  and  the  result  of  such 
calculation  shall  be  deemed  to  be  the  interest  which  the 
Company  has  in  such  Subsidiary  Company  for  all  the  pur- 
l)Oses  of  this  Indenture. 

No  corporation  shall  be  deemed  to  be  a  Subsidiary 
('ompany,  irrespective  of  the  percentage  of  direct  or  in¬ 
direct  ownership,  unless  its  business  shall  be  related  to 
or  its  product  useful  for  the  business  of  the  Company  or 
its  other  Subsidiary' Companies. 

The  term  ^^Subsidiary  Mortgagor  Company",  or  the 
l)lural  of  that  term,  whenever  used  in  this  Indenture, 
shall  include  any  or  all  of  the  parties  of  the  second  part 
to  this  Indenture. 
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The  term  ^^Siibsidiary  Companies”  shall  include  the 
Subsidiary  Mortgagor  Companies,  unless  expressly  ex¬ 
cluded. 

Section  4.  |12,183,500  principal  amount  of  the  Bonds 
authorized  to  be  issued  under  this  Indenture,  hereinafter 
called  the  Reseryed  Bonds,  shall  be  reserved  for  the  re¬ 
tirement  of  the  Underlying  Bonds  described  in  this  Sec¬ 
tion,  and  may  be  issued  as  all  or  a  part  of  such  Series, 
other  than  Series  as  the  Company  may  determine. 
The  Bonds  so  reserved  mav  from  time  to  time  be  executed 
by  the  Company  and  delivered  to  the  Trustee  and  shall 
forthwith  upon  such  delivery  be  authenticated  by  the 
Trustee  and  delivered  in  accordance  with  the  order  or 
orders  of  the  Company  evidenced  by  a  writing  or  writings 
signed  by  its  President  or  a  Vice-President  and  Treas¬ 
urer  or  Assistant  Treasurer,  but,  so  long  as  any  Bonds 
of  Series  are  outstanding,  only  when  accompanied 
by  the  documents  specified  in  Section  9  of  this  Article, 
and  after  the  retirement  after  November  30,  1921,  either 
at  or  before  maturity  and  whether  through  operation  of 
the  respective  sinking  funds  provided  for  in  the  mort¬ 
gages  securing  such  Underlying  Bonds  or  otherwise,  of 
an  equal  principal  amount  of  such  Underlying  Bonds. 

The  terms  ^‘Underlying  Bonds”  and  “Underlying 
Mortgages”  as  used  in  this  Indenture  shall  mean  the  fol¬ 
lowing  bonds  and  mortgages : 

1.  $7,400,000  principal  amount  First  Mortgage  and 
Collateral  Trust  Sinking  Fund  Six  Per  Cent.  Gold  Bonds 
of  Empire  Gas  and  Fuel  Company,  dated  May  1,  1916, 
due  May  1,  1926,  secured  by  a  certain  indenture  dated 
May  1,  1916,  given  by  said  company  to  Bankers  Trust 
Company  as  Trustee. 

2.  $4,783,500  First  Mortgage  and  Collateral  Trust 
Ten  Year  Sinking  Fund  Six  Per  Cent.  Gold  Bonds  of 
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Empire  Refining  Company,  dated  February  1,  1917,  due 
February  1,  1927,  secured  by  a  certain  indenture  dated 
February  1,  1917,  given  by  said  company  to  Guaranty 
Trust  Company  of  New  York,  Trustee. 

Section  5.  All  remaining  Bonds  authorized  to  be  is¬ 
sued  hereunder  other  than  those  authorized  to  be  issued 
under  Sections  1,  2  and  4  of  this  Article  II,  and  herein¬ 
after  called  the  Residue  Bonds,  may  from  time  to  time 
(unless  some  default  described  in  clauses  (u),  (h)  or 
(c)  of  Section  1  of  Article  XI  hereof,  or  one  of  the  Events 
of  Default  as  defined  in  said  Section  1  of  Article  XI,  shall 
have  occurred,  and  in  either  case  be  then  continuing)  be 
executed  by  the  Company  and  delivered  to  the  Trustee 
and  shall  be  authenticated  by  the  Trustee  and  delivered 
in  accordance  with  the  order  or  orders  of  the  Company 
evidenced  by  a  writing  or  writings  signed  by  its  Presi¬ 
dent  or  Vice-President  and  Treasurer  or  Assistant  Treas¬ 
urer,  but,  so  long  as  any  Bonds  of  Series  are  out¬ 
standing,  only  if  accompanied  by  the  documents  specified 
in  Section  10  of  this  Article,  and  only 

1.  If  after  November  30,  1921  (or,  in  the  case  of  Sub¬ 
sidiary  Companies  which  became  such  subsequent  to 
November  30,  1921,  after  the  date  of  acquisition)  the 
Company  or  any  Subsidiary  Company  shall  have  ac¬ 
quired  any  additional  oil  and/or  gas  fixed  property 
(including  therein  what  are  commonly  known  in  the  oil 
industi‘y  as  oil  and/or  gas  leases  and  interests  and  royal¬ 
ties  in  such  leases)  ;  or  shall  have  made  any  cash  expendi¬ 
tures  for  well-drilling  which  are  hereafter  included  in 
the  term  ^^additions” ;  or 

2.  If  after  November  30,  1921  (or,  in  the  case  of  Sub¬ 
sidiary  Companies  which  became  such  subsequent  to 
November  30,  1921,  after  the  date  of  ac(iuisition),  the 
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Compan}'  or  any  Subsidiary  Company  shall  have  acquired 
any  additional  fixed  property  useful  or  necessary  to  their 
business  other  than  that  specified  in  the  preceding  Sub¬ 
division  (1)  or  shalMiave  made  any  permanent  improve¬ 
ments,  extensions  or  additions  to  their  respective  prop¬ 
erties  other  than  as  specified  in  the  preceding  Sub¬ 
division  (1)  ;  or 

3.  If  after  November  30,  1921  (or,  in  the  case  of 
Subsidiary  Companies  Avhich  became  such  subsequent  to 
November  30,  1921,  after  the  date  of  acquisition)  the 
Company  or  any  Subsidiary  Company  in  which  the  Com¬ 
pany  shall  have  at  least  a  ninety-five  per  cent,  interest 
shall  have  acquired  any  shares  of  stock,  bonds,  notes  and 
other  obligations  (hereinafter  called  securities)  of  any 
corporation  not  theretofore  a  Subsidiary  Company,  and 
which  upon  such  acquisition  has  become  a  Subsidiary 
Company. 

The  additional  property,  permanent  improvements, 
extensions,  additions,  or  securities,  described  in  the  pre¬ 
ceding  Subdivisions  1,  2  and  3  (hereinafter  in  this 
paragraph  called  property)  shall  not  include  {a)  prop¬ 
erty  acquired  or  constructed  as  substituted  property 
under  the  provisions  of  this  Indenture,  or  of  the  Under¬ 
lying  Mortgages  or  of  any  mortgages  of  any  Subsidiary 
Company  (other  than  a  Subsidiary  Mortgagor  Company) 
or  of  any  mortgages  of  the  Compaii}"  or  of  any  Subsid¬ 
iary  Mortgagor  Company,  the  lien  of  which  is  prior  to 
the  lien  hereof,  with  reference  to  the  release  of  prop¬ 
erty  from  the  lien  hereof  or  thereof  or  property  acquired 
Avith  the  proceeds  of  any  property  so  released,  (h)  prop¬ 
erty  acquired  Avith  insurance  moneys  receiA^ed  in  payment 
of  losses,  (c)  property  acquired  from  any  Subsidiary 
Company,  (d)  property  constructed  or  acquired  as  re¬ 
placements  or  reneAvals,  except  to  the  extent  permitted  by 


standard  accoiiiitiiig  ])rac*tice  at  the  time,  (e)  j)ropertT 
used  by  the  Company  as  a  basis  for  obtaining  ])ayment 
from  the  Trustee  of  money  deposited  witli  tlie  Trustee 
under  any  of  the  provisions  of  this  Indenture,  or  from 
the  trustees  under  the  Underl^dng  ^lortgages  or  the 
mortgagees  under  any  mortgage  of  any  Subsidiary  Com¬ 
pany  (other  than  a  Subsidiary  Mortgagor  Company)  or 
of  any  mortgages  of  the  Company  or  of  any  Subsidiary 
Mortgagor  Company,  the  lien  of  which  is  prior  to  the 
lien  hereof,  of  moneys  deposited  with  any  of  them  undei* 
any  of  the  provisions  of  such  mortgages,  (/)  property 
constructed  or  acquired  in  compliance  with  the  require¬ 
ments  of  the  Depletion  and  Depreciation  Fund  provided 
for  in  Article  VII,  or  (g)  property  constructed  or  ac¬ 
quired  in  compliance  with  the  requirements  of  the 
sinking  fund  for  series  other  than  Series  ‘CV”  as  pro¬ 
vided  in  Section  11  of  Article  V.  The  property  described 
in  (a)  to  {g)y  inclusive,  above,  to  be  excluded,  shall  only 
be  excluded  to  the  extent  that  the  same  has  been  con¬ 
structed  or  acquired  or  used  as  a  basis  for  the  purposes 
set  forth  in  (a)  to  (^),  inclusive. 

Section  6.  So  long  as  any  Bonds  of  Series  ^^A’’  are 
outstanding.  Residue  Bonds  may  be  issued  under  Sec¬ 
tion  5  of  this  Article  from  time  to  time  only  upon  and 
subject  to  the  following  conditions  and  restrictions : 

1.  Residue  Bonds  may  be  authenticated  and  delivered 
for  an  amount  of  principal  equal  to  not  more  than  50% 
of  the  actual  cost  or  fair  value  (whichever  shall  be  less) 
to  the  Company  or  to  a  Subsidiary  Company  of  the 
property  described  in  Subdivision  1  of  Section  5  of  this 
Article  and  to  not  more  than  50%  of  the  actual  casli  cost 
of  additions  of  the  kind  described  in  sucli  Subdivision  ;and 
for  an  amount  of  principal  equal  to  not  more  than  65% 
of  the  actual  cost  or  fair  value  (wliicliever  sliall  be  less) 
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to  the  Company  or  to  a  Subsidiary  Company  of  additional 
property,  permanent  improvements,  extensions  or  addi¬ 
tions  of  the  kind  described  in  Subdivision  2  of  Section  5 
of  this  Article;  and  for  an  amount  of  principal  equal  to 
not  more  than  50%  of  the  actual  cost  or  fair  value  (which¬ 
ever  shall  be  less)  to  the  Company  or  to  a  Subsidiary  Com¬ 
pany  of  securities  of  the  kind  described  in  Subdivision  3 
of  Section  5  of  this  Article,  if  more  than  one-half  in  value 
of  the  assets  of  the  corporation  whose  securities  are  being 
acquired  consists  of  oil  or  gas  property  described  in  Sub¬ 
division  1  of  Section  5  of  this  Article ;  and  for  an  amount 
of  principal  equal  to  not  more  than  G5%  of  the  actual 
cost  or  fair  value  (whichever  shall  be  less)  to  the  Com¬ 
pany  or  to  a  Subsidiary  Company  of  such  securities,  if 
less  than  one-half  in  value  of  the  assets  of  the  corporation 
whose  securities  are  being  acquired  consists  of  oil  or  gas 
property  described  in  Subdivision  1  of  Section  5  of  this 
Article. 

Provided  that  Bonds  mav  be  issued  to  the  full  extent 
permitted  by  this  Subdivision  1  only  if  all  such  additional 
l^roperty,  permanent  improvements,  extensions  or  addi¬ 
tions  shall  be  free  and  clear  of  all  liens  and  encumbrances 
except  the  Underlying  Mortgages,  Farm  Mortgages,  cur¬ 
rent  taxes  and  liens  securing  indebtedness  pledged  with 
the  Trustee  under  this  Indenture  and  only  if  all  corpora¬ 
tions  whose  securities  shall  be  acquired  shall  have  their 
property  free  and  clear  of  all  liens  and  encumbrances 
except  as  hereinbefore  enumerated  and  only  if  such  cor¬ 
porations  shall  also  have  outstanding  no  preferred  stock, 
except  preferred  stock  which  shall  have  been  pledged  with 
the  Trustee. 

2.  In  case  the  property,  improvements,  extensions 
or  additions  described  in  Subdivisions  1  and  2  of  Section 
5  of  this  Article  should  be  subject  to  any  lien  or  encum¬ 
brance  other  than  those  specified  in  Subdivision  1  of  this 
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Section  6,  the  actual  cost  of  such  property,  improvements, 
extensions  or  additions  within  the  meaning  of  said  Sub¬ 
division  1  of  this  Section  G  shall  be  deemed  to  be  the  sum 
of  the  amounts  paid  by  the  Company  or  a  Subsidiary 
Company  for  the  property  so  subject  to  such  lien  and  for 
the  permanent  improvements,  extensions  or  additions 
thereto,  together  with  the  face  amount  of  the  indebted¬ 
ness  secured  by  any  such  lien ;  and  Bonds  may  be  authen¬ 
ticated  and  delivered  on  account  of  said  property,  perma¬ 
nent  improvements,  extensions  or  additions  to  an  amount 
at  par  value  equal : 

(a)  to  the  extent,  if  any,  which  50%  or  G5% 
(whichever  percentage  is  applicable),  of  the  actual 
cost  of  said  property,  permanent  improvements,  ex¬ 
tensions  or  additions  as  above  defined,  exceeds  the 
face  amount  of  such  indebtedness,  or 

(h)  to  the  extent,  if  any,  which  50%  or  G5% 
(whichever  percentage  is  applicable),  of  the  fair 
value  of  such  property,  permanent  improvements, 
extensions  or  additions  other  than  additions  of  the 
nature  described  in  Subdivision  1  of  Section  5  of 
this  Article  (without  any  deduction  for  such  in¬ 
debtedness)  plus  50%  of  the  cost  of  any  additions  of 
the  nature  described  in  such  last  mentioned  Sub¬ 
division,  exceeds  the  face  amount  of  such  indebted¬ 
ness, 

whichever  shall  be  less; 

Provided,  however,  that  whenever  the  Company  has 
once  made  application  for  the  authentication  and  delivery 
of  Residue  Bonds  under  this  Subdivision  2  of  tliis 
Section  6  against  property,  improvements,  extensions  or 
additions  subject  to  such  lien,  thereafter,  upon  any  sub¬ 
sequent  application  for  the  authentication  and  delivery 
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of  additional  Residue  Ronds  against  further  improve' 
ments,  extensions  or  additions  to  the  property  subject 
to  such  lieUj  the  amount  of  Residue  Bonds  which  the 
Company  shall  be  entitled  to  have  authenticated  and  de¬ 
livered  shall  be  determined  in  accordance  with  the  provi¬ 
sions  of  Subdivision  1  of  this  Section  G  and  not  in 
accordance  with  this  Subdivision  2  of  this  Section  6 ; 

And  provided  further,  that  if  any  Residue  Bonds  shall 
have  been  authenticated  and  delivered  pursuant  to  this 
Subdivision  2  of  this  Section  6,  thereafter  ui^on  the 
subsequent  payment  of  all  or  any  part  of  the  indebtedness 
so  secured  and  so  taken  into  consideration  in  computing 
the  amount  of  Residue  Bonds  which  may  be  authenti¬ 
cated  and  delivered,  the  Company  shall  be  entitled  to 
have  authenticated  and  delivered  an  amount  of  Residue 
Bonds  equal  to  the  principal  amount  of  such  indebted¬ 
ness  so  paid. 

3.  In  case  any  securities  described  in  Subdivision  3 
of  Section  5  of  this  Article  shall  be  of  a  corporation  any 
of  whose  property  is  subject  to  any  lien  or  encumbrance 
other  than  those  specified  in  Subdivision  1  of  this  Sec¬ 
tion  or  which  corporation  shall  have  outstanding  at  the 
time  of  its  acquisition  any  preferred  stock  (except  such 
preferred  stock  as  shall  be  pledged  with  the  Trustee), 
the  actual  cost  of  such  securities  within  the  meaning  of 
said  Subdivision  1  shall  be  deemed  to  be  the  sum  of 
the  amounts  paid  by  the  Company  or  a  Subsidiary  Com¬ 
pany  for  such  securities,  together  with  the  face  amount 
of  the  indebtedness  secured  by  any  such  lien  and  together 
with  the  aggregate  par  value  of  the  outstanding  preferred 
stock  other  than  that  pledged  with  the  Trustee — the  sum 
of  such  two  items  being  hereafter  in  this  Subdivision 
termed  ^findebtedness’^ ;  and  bonds  may  be  authenticated 
on  account  of  the  acquisition  of  such  securities  to  an 
amount  at  par  value  equal : 
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(a)  to  the  extent,  if  any,  Avhich  50%  oi*  05% 
(whichever  percentai>e  is  ai)i)lical)le),  of  the  actual 
cost  of  said  securities  as  above  defined,  exceeds  tlie 
face  amount  of  such  indel)tedness  as  above  defined,  or 

(h)  to  the  extent,  if  any,  wliich  50%  or  05% 
(whichever  percentage  is  applicable),  of  the  aggre¬ 
gate  of  the  fair  value  of  such  securities  plus  the  face 
amount  of  such  indebtedness  as  above  defined,  ex¬ 
ceeds  the  face  amount  of  such  indebtedness  as  above 
defined, 

whichever  shall  be  less; 

Provided,  liowever,  that  if  any  Kesidue  Bonds  shall 
have  been  authenticated  and  delivered  pursuant  to  this 
Subdivision  3  of  this  Section  0,  thereafter  upon  the 
subsequent  payment  of  ail  or  an}^  part  of  the  indebtedness 
as  above  defined  and  so  taken  into  consideration  in  com¬ 
puting  the  amount  of  Hesidue  Bonds  which  may  be  au¬ 
thenticated  and  delivered,  the  Company  shall  be  entitled 
to  have  authenticated  and  delivered  an  amount  of  Kesi- 
due  Bonds  equal  to  the  principal  amount  of  such  indebt¬ 
edness  so  paid.  The  term  ^^payment  of  such  indebted¬ 
ness”  shall  include  retirement  of  preferred  stock. 

4.  In  case  any  Subsidiary  Company  in  which  the  Com¬ 
pany  has  less  than  a  95%  interest  shall  acquire  any  addi¬ 
tional  property  or  make  any  permanent  improvements, 
extensions  or  additions,  llesidue  Bonds  may  be  authen¬ 
ticated  and  delivered  to  such  percentage  of  the  amount 
of  Residue  Bonds  which  could  otherwise  be  authenticated 
and  delivered  as  is  equal  to  the  percentage  of  the  interest 
of  the  Company  in  such  Subsidiary  Com[)any  computed 
as  provided  in  Section  3  of  this  Article ; 

Provided,  however,  that  if  any  such  Subsidiary  Com¬ 
pany  shall  pledge  under  this  Indenture  its  demand  mort- 
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gage  bonds  to  an  amount  at  face  value  equal  to  the  actual 
cost  of  the  additional  property,  permanent  improvements, 
extensions  or  additions.  Residue  Ronds  may  be  authen¬ 
ticated  and  delivered  without  being  subject  to  the  restric¬ 
tions  contained  in  this  paragraph  4. 

5.  In  case  any  property  shall  be  ac(iuired  or  any  im¬ 
provements,  extensions  or  additions  shall  be  made  by 
any  Subsidiary  Company  hereafter  acquired,  Residue 
Bonds  may  be  authenticated  as  provided  in  Subdivision  1 
or  2  of  this  Section  whichever  is  applicable  for  such 
property,  improvements,  extensions  or  additions,  only 
if  (a)  Residue  Bonds  have  been  theretofore  or  shall 
be  simultaneously  authenticated  pursuant  to  Sub¬ 
division  3  of  this  Section  6  against  the  securities 
of  such  corporation  or  (b)  50%  or  65%  (which¬ 

ever  is  applicable)  of  the  total  of  (1)  the  fair  value 

of  the  securities  of  such  corporation  owned  by  the 

» 

Company  or  a  Subsidiary  Company  (without  including 
for  the  purpose  of  ascertaining  such  value  the  property, 
improvements,  extensions  or  additions  against  which 
Residue  Bonds  are  then  being  requested  to  be  authenti¬ 
cated)  plus  (2)  the  face  amount  of  the  indebtedness  of 
such  corporation  (as  such  term  is  defined  in  Subdivision 
3  of  this  Section),  equals  or  exceeds  the  face  amount  of 
such  indebtedness. 

Provided,  however,  that  whenever  the  Company  has 
once  made  application  for  the  authentication  of  Residue 
Bonds  and  has  complied  with  the  provisions  of  this  Sub¬ 
division  5  of  this  Section  6,  thereafter  upon  any  subse¬ 
quent  application  for  the  authentication  of  additional 
Residue  Bonds  against  further  property,  improvements, 
extensions  or  additions  of  such  corporation,  the  amount 
of  Residue  Bonds  which  the  Company  shall  be  entitled 
to  have  authenticated  shall  be  determined  in  accordance 
with  the  provisions  of  Subdivisions  1  or  2  of  this  Section 
6  whichever  are  applicable. 
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6.  Ko  Residue  Bonds  may  be  authenticated  and 
delivered  pursuant  to  the  provisions  of  Sections  5  and  6 
of  this  Article  unless  the  Company  shall  have,  prior  to 
the  application  for  authentication  and  delivery  of  Residue 
Bonds,  made  application  for  the  authentication  of  Bonds 
to  the  full  extent  that  it  is  entitled  at  the  time  to  have 
authenticated  under  Section  7  of  this  Article. 

7.  No  Residue  Bonds  may  be  authenticated  and  de¬ 
livered  except  subject  to  the  same  earnings  restrictions  as 
are  set  forth  in  Section  2  of  this  Article  with  reference 
to  Additional  Bonds. 

8.  No  Residue  Bonds  may  be  authenticated  and 
delivered  on  account  of  the  acquisition  by  the  Company 
subsequent  to  November  30,  1921,  but  prior  to  the  date 
of  execution  hereof,  of  the  shares  of  stock  of  Kansas 
Natural  Gas  Company;  but  Residue  Bonds  may  be 
authenticated  and  delivered  on  account  of  property,  im¬ 
provements,  extensions  or  additions  acquired,  or  made  by 
Kansas  Natural  Gas  Company  since  November  30,  1921. 

9.  Upon  any  application  for  the  authentication  and 
delivery  of  Residue  Bonds  the  fair  value  of  the  property, 
improvements,  extensions  or  additions  and/or  securities 
used  as  the  basis  for  such  application  shall  be  deter¬ 
mined  by  aggregating  the  fair  value  of  all  items  so  used. 

Section  7.  Bonds  of  any  series  other  than  Series 
authorized  to  be  issued  hereunder,  may,  from  time  to 
time  (unless  some  default  described  in  clauses  (a),  (b)  or 
(c)  of  Section  1  of  Article  XI  hereof,  or  one  of  the  Events 
of  Default  as  defined  in  said  Section  1  of  Article  XI,  shall 
have  occurred,  and  either  of  such  be  then  continuing) 
be  executed  by  the  Company  and  delivered  to  the  Trustee, 
and  shall  be  authenticated  by  the  Trustee  and  delivered 
in  accordance  with  the  order  or  orders  of  the  Company 
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evidenced  by  a  writing  or  writings  signed  by  its  Presi¬ 
dent  or  a  Vice-President  and  Treasurer  or  an  Assistant 
Treasurer,  accompanied  by  the  documents  specified  in 
Section  12  of  this  Article,  but,  so  long  as  any  Bonds  of 
Series  ^‘A”  are  outstanding  hereunder,  only  to  a  prin¬ 
cipal  amount  equal  to  the  principal  amount  of  Bonds 
of  any  series  theretofore  retired,  to  the  extent,  if  any, 
that  the  amount  of  Bonds  retired  (and  not  previously 
refunded  pursuant  to  this  Section)  shall  exceed  (a)  an 
amount  equal  to  the  principal  amount  of  the  Bonds  of 
that  series  that  may  have  been  theretofore  paid  off  by  a 
sinking  fund  (provided,  however,  this  latter  amount  shall 
not  exceed  such  amount  as  would  have  been  retired  by  a 
sinking  fund  retiring  Bonds  at  the  rate  of  one-twenty- 
fifth  in  each  year  of  the  greatest  amount  of  that  series 
which  shall  ever  have  been  outstanding),  plus  (h)  an 
amount  equal  to  the  principal  amount  of  all  Bonds  of 
such  series  which  may  have  been  purchased  or  redeemed 
pursuant  to  Section  3  of  Article  IX  hereof  and/or  Ar¬ 
ticle  X  hereof  and/or  iirticle  VII  hereof. 

Provided,  however,  that  in  determining  the  amount  of 
Bonds  which  may  be  authenticated  under  this  Section  7, 
there  shall  not  be  taken  into  account  any  Bonds  retired 
pursuant  to  the  provisions  of  Section  14  of  Article  II 
hereof,  unless  the  situation  occasioning  such  excess  shall 
have  been  theretofore  remedied. 

Provided  further  that  if  the  Company  is  entitled  to 
have  authenticated  Bonds  under  this  Section  7  and  also 
under  Sections  2  or  5  and  6  of  this  Article,  the  Company, 
upon  any  application  for  the  authentication  of  Bonds, 
shall  request  such  authentication  of  Bonds  under  the  pro¬ 
visions  of  this  Section  7,  to  the  full  extent  that  it  is  en¬ 
titled  thereto,  before  requesting  the  authentication  of 
any  Bonds  pursuant  to  the  provisions  of  Sections  2  or 
5  and  6  of  this  Article. 
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Provided,  further,  that  the  amount  of  bonds  whicli 
the  Company  is  entitled  to  have  authenticated  under  this 
Section  7  is  subject  to  the  provisions  of  Section  3  of 
Article  IX. 

Section  8.  The  Additional  Bonds  authorized  to  be 
authenticated  and  delivered  under  Section  2  of  this 
Article  II,  shall  be  authenticated  and  delivered  only  upon 
receipt  by  the  Trustee  of : 

A.  A  report  signed  by  the  President  or  a  Vice-Presi¬ 
dent,  and  the  Treasurer  or  an  x4ssistant-Treasurer  of  the 
Company  and  by  an  accountant,  who  may  be  an  account¬ 
ant  regularly  employed  by  the  Company,  setting  forth 
the  amount  of  the  combined  net  earnings  of  the  Com¬ 
pany  and  of  the  Subsidiary  Companies  for  either  of  the 
three  periods  specified  in  Subdivisions  (a),  (h)  and  (c) 
first  appearing  in  Section  2  of  this  Article  II,  showing  how 
the  same  have  been  calculated,  and  to  that  end  specify¬ 
ing  the  operating  and  non-operating  revenues,  and  also 
setting  forth  the  annual  interest  charges,  such  com¬ 
bined  net  earnings  and  annual  interest  charges  to  be 
computed  as  defined  in  said  Section  2  of  this  Article  II. 
Said  report  shall  show  that  the  combined  net  earnings 
as  thus  determined  comply  with  the  requirements  set 
forth  in  said  Section  2,  and  shall  state  all  other  matters 
recpiired  by  the  Trustee  to  show  compliance  with  the  pro¬ 
visions  of  this  xVrticle  necessarv  to  entitle  the  Companv 
to  the  authentication  and  deliverv  of  the  Bonds  re- 
(piested.  Said  report  shall  also  state  that  the  Comi)any 
is  not  to  the  knowledge  of  the  signers  in  default  in  the 
performance  of  any  of  the  terms  or  covenants  of  this  In¬ 
denture;  or  that  the  only  default  is  one  other  than  one 
of  those  enumerated  in  clauses  (u),  ih)  and  (c)  of  Sec¬ 
tion  1  of  Article  XI,  and  that  such  default  has  not  con¬ 
tinued  for  the  period,  if  any,  in  said  Section  specified. 
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Such  report  shall  also  state  that  the  Company  has,  prior 
to  the  application  for  authentication  and  delivery  of 
Bonds  of  which  said  report  is  a  part,  made  application 
for  the  authentication  of  Bonds  to  the  full  extent  that  it 
was  at  the  date  of  said  report  entitled  to  have  authenti¬ 
cated  under  Section  7  of  this  Article. 

B.  A  copy  of  a  resolution  of  the  Board  of  Directors 
of  the  Company  certified  by  the  Secretary  or  an  Assistant 
Secretary  of  the  Comjiany  authorizing  the  issue  and  re¬ 
questing  the  authentication  and  delivery  of  the  Bonds 
and  designating  the  amount  and  the  series  thereof; 

C.  An  opinion  of  counsel  (who  may  be  of  counsel 
to  the  Company),  selected  by  the  Board  of  Directors  of 
the  Company,  and  approved  by  the  Trustee,  to  the  effect 
that  there  has  been  obtained  the  consent  of  any  govern¬ 
mental  authority,  the  consent  of  which  is  a  legal  requisite 
to  the  issuance  of  such  Bonds  by  the  Company,  or  that  no 
such  consent  is  necessary; 

D.  Certificates  as  required  by  Section  2  of  Article 
VI  representing  the  maximum  number  of  shares  of  Eight 
Per  Cent.  Cumulative  Preferred  Stock  of  the  Company 
into  which  the  Bonds  whose  authentication  and  deliverv 
is  requested  may  be  convertible  according  to  the  rate  of 
conversion  determined  as  hereinafter  provided  in  Arti¬ 
cle  VI. 

Section  9.  So  long  as  any  Bonds  of  Series  ‘CA”  are 
outstanding,  Eeserved  Bonds  authorized  to  be  issued  un¬ 
der  Section  4  of  this  Article  shall  be  authenticated  and 
delivered  only  upon  receipt  by  the  Trustee  of  the  docu¬ 
ments  described  in  paragraphs  B  and  C  of  the  preceding 
Section  8,  and : 
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E.  If  the  Bonds  the  authentication  and  delivery  of 
which  is  requested  are  to  be  of  a  series  not  theretofore 
created  the  resolution  specified  in  B  sliall  designate  the 
new  series,  shall  specify  the  amount  of  such  series,  the 
date,  the  maturity,  the  interest  rate,  the  denominations, 
the  substantial  form  of  the  bonds,  and  all  other  particu¬ 
lars  necessary  conipleteh^  to  describe  and  define  such  new 
series  within  the  provisions  and  limitations  of  this  Inden¬ 
ture,  and  in  the  case  of  such  new  series  there  shall  also  be 
delivered  to  the  Trustee  a  supplemental  indenture  in  form 
satisfactory  to  the  Trustee,  duly  executed  by  the  Com¬ 
pany,  and  such  of  the  Subsidiary  Mortgagor  Companies 
as  are  then  in  existence,  setting  forth  the  terms  and  pro¬ 
visions  of  such  ncAv  series  in  accordance  with  Section  4 
of  Article  I  hereof,  which  supplemental  indenture  shall  be 
executed  by  the  Trustee  prior  to  the  issuance  of  any 
Bonds  of  such  new  series. 

F.  A  certificate  of  the  trustee  under  the  mortgage 
securing  the  Underlying  Bonds  to  be  refunded,  in  form 
satisfactory  to  the  Trustee  hereunder,  certifying  that 
after  November  30,  1921,  an  amount  to  be  stated  in  such 
certificate  of  the  bonds  secured  bv  such  underlying  mort- 
gage  has  been  retired  through  operation  of  the  sinking 
fund  of  such  mortgage,  or  otherwise,  or  due  provision 
made  therefor. 

Section  10.  So  long  as  any  Bonds  of  Series  are 
outstanding  the  Residue  Bonds  to  be  issued  under  Sec¬ 
tions  5  and  0  shall  be  authenticated  and  delivered  only 

• ' 

u])on  receijit  by  the  Trustee  of : 

(1)  In  the  case  of  the  issue  of  Bonds  against 
additional  property,  permanent  improvements,  ex¬ 
tensions  or  additions  of  the  Company  or  the  Sub¬ 
sidiary  Mortgagor  Companies,  in  addition  to  the 
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(lociinients  described  in  paragraphs  A,  B,  C  and  E  of 
Sections  8  and  9 : 

G.  A  statement  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company  stating  with  reasonable  details  of  de¬ 
scription  and  actual  cost  or  actual  cash  cost  whichever 
is  applicable  that  in  addition  to  the  properties  as  exist¬ 
ing  on  November  30,  1921  (or  in  the  case  of  Sub¬ 
sidiary  Companies  which  became  such  subsequent  to 
November  30,  1921,  as  existing  on  the  date  of  acquisi¬ 
tion)  of  the  Company  and  its  Subsidiary  Companies,  the 
Company  or  a  Subsidiary  Company  has  acquired  addi¬ 
tional  property  or  constructed  permanent  improvements, 
extensions  or  additions  of  the  nature  described  in  Sub¬ 
divisions  1  and/or  2  of  Section  5  of  this  Article,  and 
stating  further  whether  such  additional  property,  im¬ 
provements,  extensions  or  additions  are  of  the 
nature  described  in  Subdivisions  1  or  2  of  Sec¬ 
tion  5  of  this  Article,  and  stating  further  that  said  ])rop- 
erty,  improvements,  extensions  or  additions  do  not  in¬ 
clude  any  described  in  clauses  (a),  (h) ,  (c),  (r?),  (e), 
(/)  and  (g)  of  Section  5  of  this  xArticle,  and  stating 
further  that  neither  the  Company  nor  any  such  Sub¬ 
sidiary  Company  has  been  reimbursed  for  any  part 
of  such  actual  cost  in  Bonds  issued  under  this  Inden¬ 
ture,  or  in  the  alternative  stating  to  what  extent  the 
Company  or  any  Subsidiary  Company  has  been  so  reim¬ 
bursed,  and  if  the  Company  or  any  Subsidiary  Company 
has  been  so  reimbursed  to  any  extent  whatsoever,  stating 
that  the  property  included  in  such  statement,  which  has  . 
theretofore  been  included  in  any  previous  statement  used 
for  the  authentication  of  Bonds,  does  not  appear  in  the 
statement  then  being  made  or  the  certificate  then  being 
furnished  pursuant  to  paragraph  H  at  a  greater  value 
than  in  any  such  previous  statement,  and  stating  further 
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whether  the  title  of  the  Company  or  sncli  Sub^idiaiw  Com¬ 
pany  to  such  property,  improvements,  extensions  or  addi¬ 
tions  is  subject  to  any  lien  or  encumbrances  thereon  or 
affecting  the  title  thereto  prior  to  this  Indenture,  except 
current  taxes.  Underlying  Mortgages,  Farm  Mortgages 
and  liens  securing  indebtedness  pledged  with  the  Trustee, 
and  stating  further  whether  any  such  property,  improve¬ 
ments,  additions  or  extensions  are  of  the  nature  described 
in  Section  of  Article  IX,  and  if  so  specifying  the  same, 
and  stating  separately  the  actual  cost  thereof^  and  stating 
further  the  names  of  any  of  the  Subsidiary  Companies 
mentioned  in  the  statement,  which  have  been  acquired 
since  the  date  of  the  execution  of  this  Indenture. 

H.  A  certificate  signed  by  some  engineer  deemed  by 
the  Trustee  to  be  an  engineer  of  good  standing  and  repu¬ 
tation — who  may  be  an  engineer  in  the  employ  of  the 
Company — stating  that  personally  or  through  one  or  more 
competent  assistants,  he  has  examined  the  additional 
property  and  permanent  improvements,  extensions  and 
additions  specified  in  said  statement  referred  to  in  para¬ 
graph  G  (other  than  additions  in  the  form  of  well  drill¬ 
ing),  and  has  considered  the  same  in  relation  to  the  busi¬ 
ness  of  the  Company  or  of  the  particular  Subsidiar}^  Com¬ 
pany  which  has  acquired  or  made  them,  and  that  in  his 
judgment  the  aggregate  fair  value  of  such  additional 
property  and  permanent  improvements,  extensions  and 
additions  as  of  a  date  not  more  than  90  days  prior  to 
the  application  for  authentication  of  Bonds  is,  for  the 
purposes  of  the  Company,  a  certain  sum  stated  (and  if 
any  of  such  property,  improvements,  extensions  or  addi¬ 
tions  are  of  the  nature  described  in  Section  3  of  Article 
IX,  stating  the  fair  value  of  such  property  separately) 

which  sum  does  not  include  the  cost  or  value  of  anv 

« 

repairs,  replacements  or  renewals  necessary  to  keep  the 
plant  and  property  of  the  Company  or  of  any  such  Sub- 
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sidiary  Company  in  satisfactory  operative  condition, 
except  as  provided  in  Clause  {d)  of  Section  5  of  this 
Article. 

I.  If  the  statement  referred  to  in  paragraph  G  states 
that  any  part  of  the  property,  improvements,  extensions 
and  additions  therein  specified  is  subject  to  any  lien  or 
encumbrance  other  than  those  therein  excepted,  and  if 
no  Eesidue  Bonds  have  theretofore  been  authenticated 
pursuant  to  Subdivision  2  of  Section  6  against  the 
property,  improvements,  extensions  or  additions  subject 
to  any  such  lien  or  encumbrance,  in  such  case  the 
statement  specified  in  paragraph  G  should  further  state 
with  reasonable  details  of  description,  the  property,  im¬ 
provements,  extensions  or  additions  subject  to  such  lien 
or  encumbrance,  the  nature  of  such  lien  or  encumbrance, 
the  total  amount  of  the  indebtedness  secured  by  such 
lien  or  encumbrance,  the  actual  cost  of  the  property  sub¬ 
ject  to  such  lien  or  encumbrance  and  of  any  improve¬ 
ments,  extensions  and  additions  thereto,  and  the  cer¬ 
tificate  specified  in  paragraph  H  should  also  state  the  fair 
unencumbered  value  of  all  the  property,  improvements, 
extensions  and  additions  subject  to  such  lien  or  encum¬ 
brance. 

J.  Such  instruments  of  conveyance,  assignment  and 
transfer  as  may  be  necessary  in  the  opinion  of  counsel 
(who  may  be  counsel  to  the  Company)  selected  by  the 
Company  and  approved  by  the  Trustee,  to  vest  in  the 
Trustee  to  hold  as  part  of  the  mortgaged  property  here¬ 
under  all  the  right,  title  and  interest  of  the  Company  or 
the  Subsidiary  Mortgagor  Company  (whichever  owns 
the  same)  in  and  to  the  property  with  respect  to  which 
the  authentication  of  Bonds  shall  be  requested,  or  the 
opinion  of  such  counsel  that  no  such  instruments  are 
necessary  for  such  purpose. 
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K.  The  opinion  of  counsel  (who  may  be  counsel 
to  tlie  Company)  selected  and  approved  in  the  manner 
provided  in  eT  above,  to  the  effect  that  the  Com¬ 
pany  or  a  Subsidiary  Company  has  title  to  such 
property  subject  to  no  deed  of  trust,  mortgage,  lien, 
charge  or  encumbrance  thereon  or  affecting  the  title 
thereto  prior  to  this  Indenture,  except  current  taxes. 
Underlying  ^lortgages.  Farm  ^lortgages,  and  liens  secur¬ 
ing  indebtedness  pledged  with  the  Trustee  unless  the 
statement  referred  to  in  paragraph  G  states  that  there 
are  other  liens  or  encumbrances  upon  such  property,  ex¬ 
tensions,  improvements  or  additions  and  in  such  case, 
unless  Kesidue  llonds  shall  have  been  theretofore 
authenticated  on  account  of  property  subject  to  such  lien, 
the  opinion  of  such  counsel  shall  add  as  an  additional 
exception  the  amount  of  the  indebtedness  stated  in  the 
statement  referred  to  in  paragraph  G  and  shall  further 
set  forth  that  the  lien  or  encumbrance  securing  such  in¬ 
debtedness  covers  only  the  property  described  in  such 
statement  as  being  covered  thereby. 

(2)  In  the  case  of  the  issue  of  Bonds  against  ad¬ 
ditional  property,  permanent  improvements,  exten¬ 
sions  or  additions  of  any  Subsidiary  Company 
(other  than  a  Subsidiary  Mortgagor  Company)  in 
which  the  Company  has  at  least  a  95%  interest,  in 
addition  to  A,  B,  C,  E,  G,  H,  I  and  K, 

L.  Either  Demand  Notes  of  such  Subsidiarv  Com- 

ft. 

pany  in  an  amount  at  face  value  or  Stock  of  such  Sub¬ 
sidiary  Company  in  an  amount  at  par  value  equal  to  at 
least  200%  of  the  principal  amount  of  Bonds  to  be  issued 
hereunder  if  issued  ])ursuant  to  Subdivision  1  of  Sec¬ 
tion  5  of  this  Article,  or  equal  to  at  least  154%  of  the 
principal  amount  of  Bonds  to  be  issued  hereunder  if 
issued  pursuant  to  Subdivision  2  of  said  Section. 
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In  case  the  provisions  of  the  Underlying  Mortgages 
shall  require  tlie  deposit  of  such  Notes  or  Stock  with  the 
trustees  of  either  of  said  mortgages,  the  Trustee  may 
receive  in  lieu  of  such  Notes  or  Stock  a  certificate  of 
either  of  the  trustees  under  such  Underlying  Mortgages, 
certifying  that  the  deposit  of  such  Notes  or  Stock  with 
said  trustee  is  required  by  the  terms  of  said  mortgage 
and  further  certifying  that  they  have  been  so  deposited 
and  specifying  the  amounts  so  deposited. 

Provided,  however,  that  in  the  case  of  the  issuance  of 
such  Demand  Notes  or  Stock  by  any  corporation  which 
is  not  a  Subsidiary  Company  at  the  time  of  the  execution 
of  this  Indenture  but  which  shall  hereafter  become  such, 
such  Notes  or  Stock  may  not  be  issued  out  of  the  surplus 
of  such  Subsidiary  Company  existing  at  the  time  of  its 
acquisition,  but  may  only  be  issued  out  of  earnings  ac¬ 
crued  to,  or  for  value  received  by,  such  Subsidiary  Com- 
l)any  subsequent  to  the  date  of  acquisition;  and  in  the 
case  of  the  issuance  of  such  Demand  Notes  or  Stock  by 
any  such  corporation,  the  report  required  by  Paragraph 
A  of  Section  8  of  this  Article  shall  also  state  that  the 
requirements  of  this  proviso  have  been  complied  with. 

M.  An  opinion  of  counsel,  who  may  be  counsel 
to  the  Company,  selected  and  approved  in  the  man¬ 
ner  provided  in  J  above  to  the  effect  that  the  Notes  or 
Stock  of  such  Subsidiary  Company  deposited  in  ac¬ 
cordance  with  the  requirements  of  Paragraph  L  above 
have  been  validly  issued  and  that  the  title  to  such  Notes 
or  Stock  is  vested  in  the  Trustee  free  and  clear  of  all 
liens  prior  to  the  lien  of  this  Indenture,  except  the  Un¬ 
derlying  Mortgages  if  the  lien  thereof  should  extend  to 
such  Notes  or  Stock. 

N.  A  certificate  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
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of  the  Company  stating  tliat  the  Company  has  at  least 
a  95%  interest  (as  such  term  is  defined  in  Section  3  of 
this  Article)  in  the  Subsidiary  Compain^  the  Notes  or 
Stock  of  which  have  been  deposited  in  accordance  with 
the  requirements  of  Paragraph  L  above. 

O.  A  certificate  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company  stating  [a)  either  that  the  Subsidiary 
Company  which  has  acquired  such  additional  prop¬ 
erty  or  made  such  improvements,  extensions  or  ad¬ 
ditions  is  not  one  acquired  after  the  date  of  the 
execution  of  this  Indenture,  or  (h)  in  the  alter¬ 
native,  that  it  has  been  thereafter  acquired  but 
that  Residue  Bonds  have  theretofore  been  issued 
against  the  securities  of  such  corporation  pursu¬ 
ant  to  Subdivision  3  of  Section  6  of  this  Article, 
or  pursuant  to  Subdivisions  1  or  2  of  Section  6  of 
this  Article  on  account  of  additional  property,  improve¬ 
ments,  extensions  or  additions  of  such  corporation,  or 
(c)  in  the  alternative,  that  it  has  been  thereafter 
acquired  and  stating  the  amount  of  the  indebtedness  of 
such  corporation  as  such  term  is  defined  in  Subdivision 
3  of  Section  6  of  this  Article,  and  in  such  case  the 
certificate  required  by  Paragraph  H  above  shall  further 
state  the  value  of  the  securities  of  such  Subsidiary  Com¬ 
pany  owned  by  the  Company  or  any  other  Subsidiary 
Company,  without  including  in  such  valuation  the  prop¬ 
erty,  improvements,  extensions  or  additions  against 
which  Residue  Bonds  are  being  authenticated. 

(3)  In  the  case  of  the  issue  of  Bonds  against 
additional  property,  permanent  improvements,  ex¬ 
tensions  and  additions  of  a  Subsidiary .  Company 
in  which  the  Company  has  less  than  a  95%  interest, 
in  addition  to  A,  B,  C,  E,  G,  H,  I,  K  and  O, 

Either  L,  M,  and 
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P.  A  statement  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company  stating  the  percentage  of  the  interest 
of  the  Company  in  such  Subsidiary  Company  computed 
in  accordance  with  Section  3  of  this  Article,  and  showing 
that  the  amount  of  Bonds  of  which  authentication  is  re¬ 
quested  does  not  exceed  the  amount  permitted  to  be  is¬ 
sued  under  Subdivision  4  of  Section  6  of  this  Article. 

Or,  in  lieu  of  L,  M,  and  P, 

Q.  Demand  Mortgage  Bonds  of  such  Subsidiary  Com¬ 
pany  in  an  amount  at  face  value  at  least  equal  to  200% 
of  the  principal  amount  of  Bonds  to  be  issued  hereunder 
if  issued  pursuant  to  Subdivision  1  of  Section  5  of  this 
Article,  or  at  least  equal  to  154%  of  the  principal  amount 
of  Bonds  to  be  issued  hereunder  if  issued  pursuant  to 
Subdivision  2  of  said  Section. 

In  case  the  provisions  of  the  Underlying  Mortgages 
shall  require  the  deposit  of  such  bonds  with  the  trustees 
of  either  of  said  mortgages,  the  Trustee  may  receive  in  lieu 
of  such  bonds,  a  certificate  of  either  of  the  trustees  un¬ 
der  such  Underlying  Mortgages,  certifying  that  the  de¬ 
posit  of  such  bonds  with  said  trustee  is  required  by  the 
terms  of  said  mortgage  and  further  certifying  that  they 
have  been  so  deposited  and  specifying  the  amounts  so 
deposited. 

Provided,  however,  that  in  the  case  of  the  issuance  of 
such  bonds  by  any  corporation  which  is  not  a  Subsidiary 
Company  at  the  time  of  the  execution  of  this  Indenture 
but  which  shall  hereafter  become  such,  such  bonds  may 
not  be  issued  out  of  the  surplus  of  such  Subsidiary  Com¬ 
pany  existing  at  the  time  of  its  acquisition,  but  may  only 
be  issued  out  of  earnings  accrued  to,  or  for  value  received 
by,  such  Subsidiary  Company  subsequent  to  the  date  of 
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acquisition ;  and  in  the  case  of  the  issuance  of  such  bonds 
by  any  such  corporation,  the  report  required  by  Para¬ 
graph  A  of  Section  8  of  this  Article  shall  also  state  that 
the  requirements  of  this  proviso  have  been  complied  with. 

R.  An  opinion  of  counsel,  who  may  be  counsel 
to  the  Company,  selected  and  approved  in  the  man¬ 
ner  provided  in  J  above  to  the  effect  that  the  bonds 
of  such  Subsidiary  Company  deposited  in  accordance 
with  the  requirements  of  paragraph  Q  above  have 
been  validly  issued  and  are  secured  by  a  mortgage  upon 
the  property  described  in  the  statement  furnished  in 
accordance  with  paragraph  G  and  that  the  title  to  such 
bonds  is  vested  in  the  Trustee  free  and  clear  of  all  liens 
prior  to  the  lien  of  this  Indenture,  except  the  Underlying 
Mortgages  if  the  lien  thereof  should  extend  to  such 
Bonds.  Such  opinion  shall  further  state  that  the  terms 
of  said  mortgage  are  such  as  in  all  respects  to  afford  to 
the  holders  of  bonds  issued  and  outstanding  thereunder 
as  prompt,  effective  and  efficient  a  remedy  as  afforded  by 
this  Indenture  to  the  holders  of  Bonds  outstanding  here¬ 
under  and  that  such  mortgage  in  its  substantial  provi¬ 
sions  is  equivalent  to  and  not  less  favorable  to  the 
liolders  of  bonds  outstanding  thereunder  than  the  provi¬ 
sions  of  Articles  III,  IX,  X  and  XI  of  this  Indenture; 
provided  that  the  opinion  of  counsel  as  to  such  further 
matters  once  given  with  respect  to  a  particular  mortgage 
of  a  Subsidiary  Company  need  not  be  furnished  upon 
subsequent  application. 

(4)  In  the  case  of  the  issue  of  Bonds  against 
securities  as  provided  in  Subdivision  3  of  Section 
5  of  this  Article,  in  addition  to  A,  B,  C  and  E, 

S.  A  statement  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
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of  the  Company  stating-  that  after  ^November  oO,  1921  (or 
in  the  case  of  Subsidiary  Companies  wliich  became  such 
subsequent  to  November  30,  1921,  after  the  date  of  accpii- 
sition)  the  Company,  or  a  Subsidiary  Company  in  which 
the  Company  shall  have  at  the  time  at  least  a  ninety- 
five  per  cent,  interest,  has  ac(iuired  shares  of  stock,  bonds, 
notes  or  other  obligations  (hereinafter  called  securities) 
of  any  corporation  not  theretofore  a  Subsidiary  Company 
and  which  upon  such  acquisition  has  become  a  Subsidiary 
Company  and  stating  the  actual  cost  thereof  and  stating 
further  what  portion  of  the  assets  of  such  Subsidiar^^ 
Company  consists  of  oil  or  gas  property  described  in 
Subdivision  1  of  Section  5  of  this  Article,  and  stating 
further  that  such  securities  do  not  include  any  de¬ 
scribed  in  Clauses  (a),  (h),  (c),  (d),  (e),  (/) 
and  (g)  of  Section  5  of  this  Article  and  stating  further 
that  neither  the  Company  nor  any  such  Subsidiary  Com¬ 
pany  has  been  reimbursed  for  any  part  of  such  actual 
cost  in  Bonds  issued  under  this  Indenture,  or  in 
the  alternative  stating  to  what  extent  the  Company  or 
any  Subsidiary  Company  has  been  so  reimbursed,  and  if 
the  Company  or  any  Subsidiary  Company  has  been  so 
reimbursed  to  any  extent  whatsoever,  stating  that  the 
securities  included  in  such  statement,  which  have  there¬ 
tofore  been  included  in  any  previous  statement  used  for 
the  authentication  of  Bonds,  do  not  appear  in  the  state¬ 
ment  then  being  made  or  the  certificate  then  being  fur¬ 
nished  pursuant  to  paragraph  T  at  a  greater  value  than  in 
any  such  previous  statement,  and  stating  further  whether 
the  corporation  whose  securities  have  been  acquired  has 
all  its  property  free  and  clear  of  all  liens  and  encum¬ 
brances  except  current  taxes.  Underlying  ^lortgages. 
Farm  Mortgages  and  liens  securing  indebtedness  to  be 
pledged  with  the  Trustee,  and  whether  such  corporation 
has  outstanding  any  preferred  stock,  except  preferred 
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stock  to  be  pledged  with  tlie  Trustee,  and  stating  further 
whether  any  of  the  property  of  such  corporation  is  of  the 
nature  described  in  Section  3  of  Article  IX  and  if  so 
specifying  the  same  and  stating  the  proportion  wliich 
such  property  m  of  the  entire  property  represented  by 
such  securities  and  stating  further  the  amount  of  out¬ 
standing  stock  of  all  classes  of  the  corporation  whose 
securities  have  been  acquired  and  showing  that  the  same 
has  or  simultaneously  will  become  a  Subsidiary  (Com¬ 
pany  as  such  term  is  defined  in  Section  3  of  this  Article. 

T.  A  certificate  signed  by  some  expert  deemed  by  the 
Trustee  to  be  competent  for  the  purpose — who  may  be  in 
tlie  employ  of  the  Company — stating  that  personally  or 
through  one  or  more  competent  assistants  he  has  ex¬ 
amined  tlie  property  and  assets  of  such  corporation  and 
that  in  his  judgment  the  fair  value  of  the  securities  of 
such  corporation  acquired  by  the  Company  or  a  Sub¬ 
sidiary  Conqiany,  as  of  a  date  not  more  than  ninety  days 
prior  to  the  application  for  authentication  of  bonds,  is, 
for  the  purposes  of  the  Company  a  certain  sum  stated. 

U.  If  the  statement  referred  to  in  Paragraph  S  states 
that  any  portion  of  the  property  of  the  corporation  whose 
securities  have  been  acquired  is  subject  to  any  lien  or 
encumbrance  other  than  therein  excepted  or  that  such 
corporation  has  outstanding  any  preferred  stock  other 
than  therein  excepted,  the  statement  referi*ed  to  in  Para¬ 
graph  S  should  further  state  the  face  amount  of  all 
indebtedness  secured  by  any  such  lien  upon  the  jirop- 
erty  of  such  corporation,  and  the  aggregate  par  value  of 
the  outstanding  preferred  stock  other  than  that  pledged 
with  the  Trustee. 

V.  The  securities  against  the  acquisition  of  which 
authentication  of  Bonds  is  requested,  together  with  such 
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instruments  of  transfer  thereof  duly  executed  as  may  be 
necessary  in  the  opinion  of  counsel,  who  may  be 
counsel  to  the  Company,  selected  and  approved  in 
the  manner  provided  in  J  above,  to  vest  the  title  to 
such  securities  in  the  Trustee  free  and  clear  of  all  liens 
prior  to  the  lien  of  this  Indenture  except  the  Underlying 
Mortgages  if  the  lien  thereof  should  extend  to  such  se¬ 
curities,  together  with  the  opinion  of  such  counsel  to 
the  effect  that  they  have  examined  such  securities  and  all 
proceedings  relative  to  their  issue  and  that  such  securi¬ 
ties  have  been  properly  authorized  and  executed  and  that 
the  corporation  issuing  such  securities  is  validly  organ¬ 
ized  and  has  corporate  power  to  issue  the  same  and  that 
such  securities  have  been  validly  issued  and  that  such 
corporation  has  valid  title  to  the  property  which  it  pur¬ 
ports  to  own,  free  from  all  liens  and  encumbrances  other 
than  set  forth  in  the  statement  required  to  be  furnished 
pursuant  to  Paragraph  U,  and  that  said  corporation  has 
no  preferred  stock  other  than  as  in  such  statement  set 
forth  and  that  the  amount  of  outstanding  stock  of  all 
classes  of  such  corporation  is  as  stated  in  the  statement 
required  to  be  furnished  in  accordance  with  Paragraph  S. 

In  case  the  provisions  of  either  of  the  Underlying 
Mortgages  shall  require  the  deposit  of  such  securities 
with  the  trustee  of  such  mortgage,  the  Trustee  may  re¬ 
ceive  in  lieu  of  such  securities  a  certificate  of  such  trustee 
certifying  that  the  deposit  of  such  securities  with  said 
trustee  is  required  by  the  terms  of  said  mortgage,  and 
further  certifying  that  they  have  been  so  deposited  and 
specifying  the  amount  so  deposited, 

(5)  In  the  case  of  the  issue  of  Ponds  against 
indebtedness  taken  into  consideration  pursuant  to 
Subdivisions  2  and  3  of  Section  6  of  this  Article 
as  therein  provided,  in  addition  to  A,  B,  C  and  E, 
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W.  A  certificate  signed  by  the  President  or  Vice- 
President,  and  Treasurer  or  Assistant  Treasurer  of  the 
Company  stating  that  indebtedness  of  tlie  Company  or  a 
Subsidiary  Company  has  been  paid  of  a  stated  amount 
and  that  such  indebtedness  is  of  the  nature  described  in 
the  last  paragraphs  of  Subdivisions  2  and/or  3  of 
Section  6  of  this  Article  (as  indebtedness  is  therein 
defined)  which  has  been  included  in  a  previous  state¬ 
ment  filed  with  the  Trustee  as  required  in  Paragraph  I 
or  Paragraph  U  of  this  Section  and  specifying  the  state¬ 
ments  setting  forth  such  indebtedness  and  further  stat¬ 
ing  the  facts  necessary  for  the  computation  of  the  prin¬ 
cipal  amount  of  Bonds  then  being  requested  to  be  authen¬ 
ticated. 

X.  Proof  satisfactory  to  the  Trustee  of  the  payment 
of  such  indebtedness,  including  in  such  term  retirement 
of  preferred  stock. 

Section  11.  Upon  the  retirement  of  all  of  the  Bonds 
of  Series  “A’’,  thereafter  Reserved  Bonds  and/or  Residue 
Bonds  to  be  issued  under  Sections  4,  5  and  6  of  this 
Article  shall  be  authenticated  and  delivered  only  upon  re¬ 
ceipt  by  the  Trustee  of  B,  C  and  E  and  the  receipt  of  such 
other  certificates,  resolutions  or  statements  as  may  be  re¬ 
quired  by  the  terms  of  any  indenture  hereafter  authorized 
supplemental  hereto. 


Section  12.  The  Bonds  authorized  to  be  issued  under 
Section  7  of  this  Article  shall  be  authenticated  and  de¬ 
livered  only  u]>on  receipt  by  the  Trustee  of  B,  C  and  E, 
and  of : 


Y.  The  surrender  for  cancellation  or  evidence  satis¬ 
factory  to  the  Trustee  of  the  retirement  of  Bonds  out¬ 
standing  of  any  series  theretofore  issued  hereunder,  with 
all  unmatured  coupons  appertaining  thereto,  and  proof 
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satisfactory  to  the  Trustee  of  the  cancellation  of  matured 
coupons  or  of  the  loss  or  destruction  of  any  Bonds  or  cou¬ 
pons  and  indemnity  satisfactory  to  the  Trustee  against 
any  claim  or  liability  on  account  thereof,  and 

Z.  A  certificate  signed  by  the  President  or  the  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company,  stating  that  the  Company  is  not,  to  the 
knowledge  of  the  signers,  in  default  in  the  performance 
of  any  of  the  terms  or  covenants  of  this  Indenture,  or 
that  the  only  default  is  one  other  than  one  of  those  enu¬ 
merated  in  clauses  (a),  (h)  and  (c)  of  Section  1  of  Arti¬ 
cle  XI,  and  that  such  default  has  not  continued  for  the 
period,  if  any,  in  said  Section  specified. 

Section  18.  The  resolutions,  certificates,  opinions  and 
other  instruments  provided  for  in  this  Article  II  may 
be  accepted  by  the  Trustee  as  satisfactory  and  conclusive 
evidence  as  to  the  statements  therein  contained,  and 
shall  be  full  authority  and  protection  to  the  Trustee  for 
the  certification  and  delivery  of  Bonds,  and  the  Trustee 
may  conclusively  rely  upon  the  truth  of  any  statement 
made  in  any  such  resolution,  certificate,  opinion  or  other 
instrument,  whether  such  statement  be  required  by  any 
provision  of  this  Article  or  voluntarily  made ;  but  before 
authenticating  and  delivering  Bonds  under  this  Article 
the  Trustee  in  its  discretion  mav  cause  to  be  made  such  in- 
dependent  investigation  as  it  may  see  fit,  and  the  expense 
thereof  shall  be  borne  by  the  Company,  or  if  paid  by  the 
Trustee,  shall  be  repaid  by  the  Company  upon  demand, 
with  interest  at  the  rate  of  six  per  cent,  per  annum.  The 
Trustee  shall  have  no  responsibility  for  the  application 
or  use  of  any  Bonds  or  any  of  the  proceeds  thereof  authen¬ 
ticated  and  delivered  by  it. 

Section  14.  If  at  any  time  the  Company  shall  have 
caused  to  be  secured  for  the  Bankers  an  audit  by  inde- 
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pendent  public  accountants  or  an  examination  by  inde¬ 
pendent  engineers,  it  shall  fortlnvith  upon  the  receipt  of 
the  report  of  such  accountants  and/or  engineers  file  a 
copy  of  such  report  or  audit  with  the  Trustee  hereunder. 
And  if  it  shall  appear  from  either  of  such  reports  that 
the  Company  has  requested  and  has  received  the  authen¬ 
tication  of  Bonds  in  excess  of  the  amount  to  which  it  was 
at  the  time  of  sucli  authentication  entitled,  the  Company 
shall  thereupon  either  surrender  to  the  Trustee  a  prin- 
cipjil  amount  of  Bonds  theretofore  authenticated  here¬ 
under  equal  to  the  amount  of  such  excess,  or  make  a  de¬ 
duction  from  its  next  application  for  the  authentication 
of  Bonds  equal  to  such  excess. 

kSection  15.  No  Bonds  shall  be  issued  under  this 
Indenture  for  the  purpose  of  providing  funds  for  the 
Company  or  a  Subsidiary  Company  to  keep  or  maintain 
its  property  in  good  and  business-like  working  order 
and  condition,  or  merely  to  replace  old  and  worn-out 
property  except  to  the  extent  specified  in  Clause  (d) 
of  Section  5  of  this  Article.  Permanent  improvements, 
extensions  and  additions  in  process  of  construction  or 
erection  and  so  far  as  actually  constructed  or  erected  and 
paid  for,  and  directly  or  indirectly  placed  under  the  lien 
of  this  Indenture,  shall  be  deemed  permanent  improve¬ 
ments,  extensions  and  additions  within  the  meaning  of 
this  Article. 


ARTICLE  III. 

Particular  Covenants  of  the  Company. 

The  Company  and  the  Subsidiary  Mortgagor  Com¬ 
panies  .TOINTI.Y  AND  SEVERALLY  COVENANT  AND  AGREE: 

Section  1.  That  they  are  respectively  the  lawful  own¬ 
ers  of  the  premises  and  property  hereinbefore  by  them 
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respectively  conveyed  or  transferred  to  the  Trustee;  that 
they  respectively  have  good  right  and  lawful  authority  to 
mortgage  the  same  as  provided  in  and  by  this  Indenture ; 
that  said  premises  and  property  are  free  from  all  liens  and 
encumbrances  not  hereinbefore  stated;  that  they  will 
warrant  and  defend  the  title  thereto  and  the  interest  of 
the  Trustee  therein  against  all  claims  and  demands  what¬ 
soever. 

Section  2.  That  they  will  duly  and  punctually  pay 
the  principal  and  interest  of  every  Bond  issued  hereunder 
at  the  dates  and  the  places  and  in  the  manner  mentioned 
in  the  Bonds  or  in  the  coupons  thereto  appertaining,  re¬ 
spectively,  according  to  the  true  intent  and  meaning 
thereof,  without  deduction  so  far  as  the  Bonds  of  Series 
are  concerned,  for  any  taxes,  assessments  or  gov¬ 
ernmental  charges  (other  than  inheritance  and  succes¬ 
sion  taxes)  which  the  Company  or  its  agents  or  the 
Trustee  may  be  required  or  permitted  to  pay  thereon  or 
to  deduct  or  retain  therefrom  under  any  present  or  future 
law  of  the  United  States  of  America  or  of  any  state, 
county,  municipality  or  other  taxing  authority  therein, 
except  such  portion  of  any  Federal  income  tax  with 
respect  to  income  derived  from  such  interest  as  shall 
be  in  excess  of  two  per  cent,  per  annum  of  such  interest. 
The  interest  on  the  coupon  Bonds  shall  be  payable  only 
upon  presentation  and  surrender  of  the  several  coupons 
for  such  interest  as  the}^  respectively  mature,  and  such 
coupons  shall  be  cancelled  forthwith  upon  the  payment 
thereof. 

Section  3.  That  upon  written  application  the  Com¬ 
pany  will  also  reimburse  to  any  bearer  or  registered 
holder  of  any  Bonds  of  Series  any  personal  prop¬ 
erty  taxes  imposed  by  the  States  of  Pennsylvania  and/or 
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of  Connecticut,  paid  in  either  of  said  States  by  such 
bearer  or  registered  holder  to  the  extent  of  four  mills  per 
annum  in  each  of  said  States,  on  each  dollar  of  the  princi¬ 
pal  amount  thereof,  and  any  income  tax  of  the  State  of 
Massachusetts  to  the  extent  of  six  per  cent.  (6%)  per 
annum  on  income  deiuved  from  the  interest  paid  thereon, 
which  may  be  paid  by  such  bearer  or  registered  holder 
subject  to  the  payment  of  any  such  tax  by  reason  of  the 
ownership  thereof  or  the  deriving  of  income  therefrom; 
l)rovided  that  such  application  shall  be  made  to  the  Com¬ 
pany  within  sixty  days  after  payment  of  any  such  tax, 
and  that  such  application  shall  be  accompanied  by  an 
affidavit  setting  forth  the  ownership  by  the  applicant 
of  Bonds,  together  with  the  number  or  numbers  thereof, 
the  residence  of  the  applicant  at  the  time  said  tax  was 
paid  by  him  and  that  such  tax  was  paid  by  him  because 
of  the  ownership  by  him  of  such  Bonds,  or  the  deriving 
of  income  therefrom ;  provided  further  that  the  Com¬ 
pany  shall  in  no  event  be  liable  to  reimburse  such  bearer 
or  registered  holder  for  any  interest  accrued  or  penalty 
imposed  and  paid  in  addition  to  the  amount  of  said  tax 
as  originally  assessed. 

Section  4.  That  in  order  to  prevent  any  accumulation 
of  coupons  after  maturity,  the  Company  will  not,  directly 
or  indirectly,  extend  or  assent  to  the  extension  of  the  time 
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for  payment  of  any  coupon  appertaining  to  any  Bond  ;  and 
the  Company  will  not,  directly  or  indirectly,  be  a  party  to 
or  approve  any  such  extension  by  purchasing  or  funding 
said  coupons,  or  in  any  other  manner.  In  case  the  time 
for  the  payment  of  any  such  coupons  shall  be  so  extended, 
whether  or  not  such  extension  be  by,  or  with  the  consent 
of,  the  Company,  such  coupons  shall  not  be  entitled,  in 
case  of  default  hereunder,  to  the  benefit  of  the  securitv  of 
this  Indenture,  except  subject  to  the  prior  payment  in  full 
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of  the  pilncipal  and  interest  of  all  the  Bonds  then  out¬ 
standing,  and  of  all  coupons  appertaining  to  snch  Bonds, 
the  payment  of  which  shall  not  have  been  so  extended. 

Section  5.  That  at  all  times  until  the  payment  of  the 
principal  of  the  bonds,  the  Company  will  maintain  an 
office  or  agency,  in  the  Borough  of  Manhattan  in  the  City 
and  State  of  New  York,  and  so  long  as  any  Bonds  of 
Series  are  outstanding  an  office  or  agency  in  the 
City  of  Chicago  in  the  State  of  Illinois,  where  the  Bonds 
and  coupons  may  be  presented  for  payment  of  interest  and 
where  notices  or  demands  in  respect  of  the  Bonds  and  cou¬ 
pons  or  of  this  Indenture  may  be  served.  From  time  to 
time  the  Company  will  give  notice  to  the  Trustee  of  the 
location  of  any  such  office  or  agency  which  it  has  cove¬ 
nanted  to  maintain  or  of  any  change  of  location  thereof. 
In  case  the  Company  shall  fail  to  maintain  any  such  office 
or  agency  or  shall  fail  to  give  notice  of  the  location  thereof 
or  of  any  change  of  location  thereof,  as  herein  cove¬ 
nanted,  presentation  and  demand  may  be  made  and  no¬ 
tices  may  be  served  at  the  principal  office  of  the  Trustee 
in  the  Borough  of  Manhattan  in  the  City  and  State  of 
New  York,  but  tlie  Trustee  shall  be  under  no  liability  to 
the  Compain^  or  tO'  any  other  corporation,  firm  or  person 
in  respect  of  any  such  x^^'esentation,  demand  or  notice. 
At  such  office  or  agency,  in  the  City  of  New  York,  the 
Company  will  register,  transfer  and  exchange  any  of  the 
Bonds  as  by  their  terms  and  the  terms  of  this  Indenture 
or  any  supplemental  indenture  required. 

Section  G.  That  the  Company  is  duly  authorized  un¬ 
der  the  laws  of  the  State  of  Delaware  and  all  other  appli¬ 
cable  provisions  of  law  to  create  and  issue  the  Bonds  and 
to  execute  this  Indenture  and  to  moi  tgage  and  jiledge  tlie 
property  conveyed  by  it  hereunder;  that  the  Subsidiary 
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^lortgagor  Companies  are  (Inly  authorized  under  the  laws 
of  tlie  state  of  ttieir  respective  incorporations  and  all  otlier 
applicable  provisions  of  law  to  execute  this  Indenture 
and  to  mortgage  and  pledge  the  properties  convey(*d  by 
them  hereunder;  that  all  corporate  action  on  their  ])art  for 
the  creation  and  issue  of  the  Bonds  and  the  execution  and 
deliverv  of  this  Indenture  has  been  dulv  and  effectively 
taken;  and  that  the  Bonds  in  the  hands  of  holders  in  due 
course  thereof  are  and  will  be  valid  and  enforceable  obli¬ 
gations  of  the  Company  in  accordance  with  their  terms. 

Section  7.  That  they  will  duly  pay  and  discharge,  as 
the  same  shall  become  due  and  payable,  all  real  estate  and 
personal  property  taxes,  water  rates,  assessments  and 
governmental  and  other  charges  lawfulh^  levied  and  im¬ 
posed  by  the  United  States  of  America  or  by  any  State, 
county  or  municipality  upon  the  mortgaged  premises,  in¬ 
cluding  the  franchises,  earnings  and  business  of  the  Com¬ 
pany  and  of  the  Subsidiary  Mortgagor  Companies,  as  well 
as  all  lawful  claims  for  labor,  matenals  and  supplies 
which,  if  unpaid,  might  by  law  become  a  lien  or  charge 
upon  the  trust  estate  or  any  part  thereof,  the  lien  of  which 
would  be  prior  to  the  lien  hereof ;  and  that  they  will  not 
suffer  any  mechanic’s,  laborer’s,  statutory  or  other  lien 
which  might  or  could  be  held  to  be  prior  to  the  lien  of 
this  Indenture  (other  than  the  lien  of  the  Underlying 
Mortgages  and  the  liens  permitted  to  be  created  under 
Section  9  of  this  Article)  to  be  created  or  to  remain  out¬ 
standing  upon  the  property  described  in  this  Indenture, 
or  any  part  thereof  or  upon  any  after  accpiired  property 
of  the  Company  or  any  Subsidiary  ^lortgagor  Company; 
and  if  any  Subsidiaiw  Company  shall  fail  to  i)ay  any 
such  taxes,  rates,  assessments,  and  charges  lawfully 
imposed  upon  its  property  or  upon  the  income  and 
profits  thereof,  then  the  Company  will  either  pay  the 
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same  or  will  acquire  and  will  transfer  to  the  Trustee  the 
claim  therefor  or  will  make  adequate  provisions  for  the 
satisfaction  or  discharge  thereof;  provided  however,  that 
nothing  contained  in  this  Article  shall  require  the  Corn- 
pan}^  or  an}^  Subsidiary  Company  to  pay,  acquire  or  make 
provision  for  such  tax,  assessment,  lien  or  charge  so  long 
as  the  Company  or  such  Subsidiary  Company  in  good 
faith  shall  contest  the  validity  thereof. 

The  Company  or  the  Subsidiary  Mortgagor  Compan¬ 
ies  shall  not  and  will  not  apply  for  or  claim  any  deduc¬ 
tion  by  reason  of  this  Indenture  from  the  taxable  value 
of  the  lands  and  property  covered  or  intended  to  be  cov¬ 
ered  hereby,  nor  take  advantage  of  any  law  hereafter 
passed  deducting  from  the  value  of  said  property  for 
the  purpose  of  taxation  the  lien  of  this  Indenture  thereon, 
if  thereby  any  Bondholder  or  the  Trustee  might  incur 
any  liability  for  any  taxes. 

Section  8.  (a)  That,  so  long  as  any  Bonds  of  Series 
are  outstanding,  no  Subsidiary  Company,  other  than 
any  Subsidiary  Mortgagor  Company,  will  create  or  per¬ 
mit  to  be  created  or  to  have  outstanding  any  indebtedness 
(contingent  or  otherwise)  except: 

(1)  To  the  Trustee  or  to  the  Company  or  to 
another  Subsidiar^^  Company,  and  then  only  while 
such  indebtedness  is  held  by  any  of  them;  or 

(2)  Obligations  in  payment  of  the  purchase 
price  of  the  property  hereafter  acquired  by  said 
Subsidiary  Company;  or 

(3)  Indebtedness  (in  addition  to  tliose  specified 
in  (1)  and  (2))  maturing  in  one  year  or  Jess 
from  the  date  thereof,  and  incurred  for  current 
operating  expenses,  including  the  purchase  of  stores 
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and  supplies  and  oil  and  ^as  above  f^ronnd,  and  then 
only  to  an  amount  not  in  excess  of  the  current  assets 
of  such  Subsidiary  Company;  or 

(4)  Indebtedness  (in  addition  to  those  specified 
in  (1)  and  (2) )  maturing  in  tAVO  years  or  less  from 
the  date  thereof,  and  incurred  for  current  operating 
expenses,  including  the  purchase  of  stores  and  sup¬ 
plies  and  oil  and  gas  above  ground,  if  secured  by  a 
pledge  of  petroleum  and/or  petroleum  products 
aboA’e  ground  in  storage,  and  then  only  to  an  amount 
which  added  to  tlie  amount  of  (3)  above  shall  not  be 
in  excess  of  the  current  assets  of  such  SubsidiarA^ 
Company. 

For  the  purpose  of  this  Section,  current  assets  shall 
include  only  sucli  assets  as  are  recognized  as  current 
assets  by  standard  accounting  practice,  and  shall  include 
stores  and  supplies  and  oil  aboA’e  ground  and  the 
right  of  recourse  on  contingent  liabilities,  but  shall  ex¬ 
clude  (1)  all  indebtedness  owing  from  any  other  Sub¬ 
sidiary  Company  (other  than  Subsidiary  Mortgagor  Com¬ 
panies),  and  (2)  all  indebtedness  (including  the  right  of 
recourse  on  contingent  liabilities)  owing  from  the  Com¬ 
pany,  or  from  the  Subsidiary  Mortgagor  Companies,  to 
the  extent  that  they  shall  exceed  seventeen  and  one-half 
per  cent.  (1T%%)  of  all  current  assets  other  than  such 
indebtedness,  and  (3)  all  current  assets  created  by  an  in¬ 
debtedness  to  the  Company  or  a  Subsidiary  Mortgagor 
Company.  Current  assets  shall  be  deemed  to  have  been 
created  by  an  indebtedness  to  the  Company  or  a  Subsid¬ 
iary  Mortgagor  Company  only  when  at  any  time  the 
total  of  the  following  three  items,  to  Avit: 

(aa)  The  amount  of  the  increase  of  all  assets, 
other  than  current  assets,  of  such  Subsidiary  Com¬ 
pany  since  November  30,  1921; 
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(66)  The  amount  of  decrease  of  liabilities,  other 
than  current  liabilities  (but  not  including  funded 
debt  in  current  liabilities),  since  Is^ovember  30,  1921; 

(cc)  The  amount  of  net  losses  from  operations 
since  November  30,  1921,  including  as  an  operating 
expense  for  the  purpose  of  this  calculation  all 
dividends  declared  by  such  Subsidiary  Company 
since  November  30,  1921  not  in  excess  of  the  net 
earnings  of  such  Subsidiary  Company  since  Novem¬ 
ber  30,  1921; 

less 

{dd)  The  amount  of  the  outstanding  capital 
stock  of  such  Subsidiary  Company  issued,  since 
November  30,  1921,  and  deposited  with  the  Trustee 
or  one  of  the  trustees  of  the  Underlying  Mortgages 
pursuant  to  the  requirements  of  Section  10  of  Article 
II,  Section  11  of  Article  V,  Section  2  of  Article  YIl, 
or  Section  1  of  Article  X,  and/or  deposited  with  the 
Trustee  in  exchange  for  any  Demand  Notes  pre¬ 
viously  so  deposited  pursuant  to  the  requirements 
of  any  of  such  Sections, 

shall  be  less  than  the  net  increase  since  November  30, 
1921,  of  the  indebtedness  to  the  Company  or  the  Sub¬ 
sidiary  Mortgagor  Companies;  and  in  such  case  current 
assets  shall  be  deemed  to  have  been  created  by  the  excess 
of  such  net  increase  of  indebtedness.  The  term  ‘‘Novem¬ 
ber  30,  1921”  as  used  in  this  Section,  shall  be  deemed  to 
mean,  in  the  case  of  a  Subsidiary  Company  acquired 
after  the  date  of  the  execution  hereof,  “since  the  date  of 
acquisition”. 

In  the  event  that  a  Subsidiary  Company  is  acquired 
after  the  date  hereof,  and  it  has  borrowed  money  in 
excess  of  the  limitations  hereinabove  set  forth,  then  the 
Company  covenants  and  agrees  that,  within  six  (6) 
months  of  the  acquisition  of  such  Subsidiaiy  Company, 
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its  indebtedness  will  be  reduced  until  it  is  wilhin  sncli 
limitation;  or,  in  the  event  that  llonds  are  requested  to  be 
authenticated  hereunder  bj^  virtue  of  the  acquisition  of 
such  Subsidiary  Coini)any  or  of  improvements,  exten¬ 
sions  or  additions  thereof  prior  to  the  exi)ii'ation  of  six 
(G)  months  after  the  acquisition  thereof,  then  such  indebt¬ 
edness  will  be  reduced  within  such  limitation  prior  to  the 
authentication  of  such  l^onds. 


{h)  In  the  event  that  the  Company  shall  acquire  any 
Subsidiary  Company  after  the  date  hereof,  no  such  Sub¬ 
sidiary  Company  shall  lend  money  to  the  Company  and/or 
one  or  more  of  the  Subsidiary  Com])anies,  except  to  an 
amount  not  in  excess  of  its  undistributed  earniugs  after 
the  date  of  acquisition. 


Section  9.  That,  so  lono-  as  anv  Ilonds  of  Series  “A” 

7  r?  t/ 

are  outstanding,  no  Subsidiary  Company,  other  than  a 
Subsidiary  ^Mortgagor  Company,  will,  after  the  date 
hereof,  and  no  Subsidiary  Company  hereafter  acquired, 
will,  after  the  date  of  acquisition,  mortgage,  pledge,  or 
otherwise  encumber  any  of  its  real  or  ])ersonal  pro]ierty 
or  interest  in  real  or  personal  property  owned  at  the  date 
hereof  or  hereafter  acquired,  unless  the  entire  amount  of 
the  indebtedness  to  be  secured  thereby  shall  be  j^ledged 
hereunder  free  from  all  liens  other  than  the  lien  of 
either  of  the  Underlying  ^lortgages.  l>ut  neither  this 
covenant  nor  any  other  provision  in  this  Indenture  con¬ 
tained  shall  prevent  the  Company  or  any  Subsidiaiw  Com¬ 
pany  from : 

(1)  Creating  a  mortgage  or  other  liem  on  j)roj)(‘r(y 
hereafter  acquired  to  secure  the  i)ayment  of  a  part 
of  the  purchase  price  thereof,  or 

(2)  Acquiring  proi)erty  subject  to  any  mortgage, 
lien  or  encumbrance  thereon  existing  at  the  time  of 
such  acquisition,  with  or  without  an  assiimj)tion  of 
such  mortgage,  lien  or  encumbrance,  or 
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(3)  Renewing  or  replacing  any  mortgages,  liens 
or  encumbrances  which  by  the  preceding  clauses  (1) 
and  (2)  the  Company  and  Subsidiary  Companies  are 
permitted  to  make,  or  subject  to  Avhich  they  are  per¬ 
mitted  to  acquire  property. 

(4)  Pledging  petroleum  and  petroleum  products 
above  ground  in  storage  either  crude  or  refined  ( other 
than  any  such  pledged  with  the  Trustee  under  Clause 
E  of  Section  1  of  Article  VII),  to  secure  any  indebt¬ 
edness  of  the  Company  or  any  Subsidiary  IMortgagor 
Company,  or  any  indebtedness  of  any  Subsidiary 
Company,  which  such  Subsidiary  Company  is  per¬ 
mitted  to  incur  under  Clause  (3)  of  Section  8  of  this 
Article. 

Section  10.  That,  so  long  as  any  Bonds  of  Series 
^‘A’’  are  outstanding,  the  Company  will  not  permit  any 
Subsidiary  Company  to  issue  any  additional  preferred 
stock  after  the  date  hereof  (or  in  the  case  of  a  Subsidiary 
Company  hereafter  acquired  after  the  date  of  acquisi¬ 
tion)  ;  nor  to  issue  any  additional  common  stock  after 
such  date  unless  the  Company  or  the  Subsidiaiw  Com¬ 
pany  owning  the  stock  of  such  Subsidiary  Company 
shall  acquire  an  amount  of  such  additional  common  stock 
at  least  proportionate  to  the  proportion  of  common  stock 
previously  owned  by  the  Company  or  such  Subsidiary 
Company  in  the  Subsidiary  Company  so  increasing  its 
common  stock.  The  term  ^Tssue  any  additional  stock’’ 
shall  be  deemed  to  include  the  disposition  of  any 
Treasury  stock. 

Section  11.  That  the  Company  will  at  all  times  take 
or  cause  to  be  taken  all  such  action  as  from  time  to  time 
may  be  necessary  to  preserve  the  corporate  existence  and 
corporate  rights  and  franchises  of  the  Company  and  of 
any  and  all  Subsidiai’y  Companies,  and  if  the  corporate 
existence  of  any  such  corporation  shall  expire  while  any 
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Bonds  issued  liereunder  are  outstanding,  all  sucli  steps 
as  may  be  necessary  or  permitted  to  secure  the  extension 
of  such  corporate  existence  beyond  the  time  when  the 
Bonds  outstanding  hei'eunder  shall  become  due,  and  all 
such  steps  as  may  be  necessary  to  comply  with  such 
statutes  in  all  states  and  countries  in  which  it  and  or  anv 

‘  c. 

Subsidiai^'  Companies  shall  do  business  as  it  shall  be 
advised  by  counsel  learned  in  the  law  that  it  or  they 
should  comply  with  in  order  fully  to  be  authorized  to 
conduct  such  business. 

Section  12.  That  they  will-  keep  all  the  property  of 
a  character  usually  insured  by  companies  similarly  situ¬ 
ated,  which  is  at  any  time  covered  by  this  Indenture, 
and  will  cause  each  Subsidiary  Company  to  keep  all  of 
its  property  of  a  similar  character,  insured  against  loss 
or  damage  by  fire,  or  by  such  other  casualty  and  to  such 
amount  as  such  property  is  usually  insured  for  by  com¬ 
panies  similarly  sit ua led,  by  reputable  insurance  com¬ 
panies,  loss,  if  any,  to  be  made  payable  to  the  trustee  or 
trustees  of  the  Underlying  Mortgages  and/or  to  any 
mortgagees  mentioned  in  Subdivisions  (1),  (2),  (3)  and 
(4)  of  Section  9  of  this  Article  and  to  the  Trustee  hereun¬ 
der  as  their  respective  interests  may  appear.  If  the  total 
amount  received  by  the  Trustee  upon  all  policies  shall, 
in  the  case  of  any  one  loss,  be  less  than  the  sum  of 
$100,000.,  the  amount  shall  be  paid  forthwith  to  the  Com¬ 
pany  by  the  Trustee  to  be  used  by  the  Company  to  pay 
for  replacements  of  or  substitutions  for  the  injured  oi* 
destroyed  property,  but  the  Trustee  shall  not  be  obliged 
to  see  to  the  application  thereof.  In  all  other  cases  the 
proceeds  of  any  and  all  insurance  on  any  part  of  the 
mortgaged  property  which  may  be  received  by  the  Trustee 
shall  be  held  and  applied  by  the  Trustee  as  hereafter  pro¬ 
vided  in  Article  X  of  this  Indenture. 

There  shall  be  deposited  with  the  Trustee,  at  such 
reasonable  times  as  it  may  request,  and  at  least  once  a 
year  without  any  such  request,  a  detailed  statement  of 
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the  policies  of  insurance  effected  by  the  Company  and  the 
Subsidiar}^  Companies  then  outstanding  and  in  force.  In 
case  the  Trustee  shall  at  any  time  notify  the  Company 
in  writing  that  it  disapproves  of  any  insurance  company 
in  which  the  Company  or  a  Subsidiary  Company  has  in¬ 
sured  any  of  such  property,  other  insurance  with  Com¬ 
panies  satisfactory  to  the  Trustee  shall  forthwith  be 
effected  by  the  Company. 

So  long  as  there  are  outstanding  any  bonds  or  obliga¬ 
tions  secured  by  mortgages  which  (a)  constitute  liens 
on  all  or  any  part  of  the  properties  of  any  Subsidiary 
Company  or  (h)  constitute  liens  on  all  or  any  part  of 
the  properties  of  the  Company  prior  to  the  lien  hereof 
(as  evidenced  by  a  certificate  of  any  trustee  or  mort¬ 
gagee  under  any  of  said  mortgages  or  of  any  counsel 
therefor)  ,  and  a  check  for  the  amount  of  any  loss  covered  . 
by  any  insurance  policy  on  any  property  subject  to  such 
mortgages  is  drawn  by  an  insurance  company  payable  to 
the  order,  among  others,  of  the  Trustee  hereunder  and  the 
trustee  or  mortgagee  under  any  of  said  mortgages,  the 
Trustee  hereunder  shall  endorse  said  check,  without  re¬ 
course,  and  deliver  the  same  so  endorsed  to  the  apppro- 
priate  trustee  or  mortgagee  under  any  of  said  mortgages. 

Section  13.  That  they  will  at  all  times  maintain, 
preserve  and  keep  their  property  mortgaged  hereunder, 
and  will  cause  each  Subsidiary  Company  to  maintain, 
preserve  and  keep  its  property  and  every  part  thereof, 
with  the  appurtenances  and  every  part  and  parcel 
thereof,  in  thorough  repair,  working  order  and  condi¬ 
tion,  and  equipped  Avith  suitable  machinery  and  appli¬ 
ances,  and  from  time  to  time  make  all  needful  and  proper 
repairs  and  renewals,  so  that  at  all  times  the  value  of  the 
security  for  the  bonds  issued  hereunder  and  the  efficiency 
of  the  property  hereby  mortgaged  shall  be  fully  preserved 
and  maintained,  and,  subject  to  the  provisions  hereof, 
will  maintain,  preserve  and  reneAV  and  Avill  cause  each 
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»Su])si(liary  Coinj)aiiy  to  maintain,  pl•(^sel"^’e  and  renew  all 
the  rights,  powers,  privileges  and  franchises  by  it  owned. 

Nothing  herein  contained  shall  be  consti'iied  to  pre¬ 
vent  the  Company,  or  any  of  its  Subsidiary  Companies, 
from  ceasing  to  operate  any  of  its  plants  or  other  prop¬ 
erty,  if,  in  the  judgment  of  the  Company,  it  is  advisable 
not  to  operate  tlie  same  for  the  time  being,  or  if  the  Com¬ 
pany,  or  the  Subsidiary  Company  (as  the  case  may  be) 
intends  to  sell  or  otherwise  dispose  of  the  same  and 
witldn  a  reasonable  time  endeavors  to  effectuate  such  a 
sale;  nor  in  any  such  event  to  prevent  the  Company,  or 
the  Subsidiary  Company  (as  the  case  may  be)  from  tak¬ 
ing  such  action  with  respect  to  such  plant  or  such  other  ‘ 
property  as  is  proper  or  customary  under  the  cir¬ 
cumstances. 

Section  14.  That  they  will  at  all  times  keep  or  cause 
to  be  kept  proper  books  of  record  and  account  in  which 
full,  true  and  correct  entiy  will  be  made  of  all  dealings, 
business  and  affairs  of  the  Compaii}^  and  of  the  Subsidiary 
Companies,  including  proper  and  complete  credits  to 
capital  and  property  accounts  covering  property  worn 
out,  abandoned  or  sold,  all  in  accordance  with  generally 
recognized  rules  and  principles  of  accounting.  That  if 
they  shall  fail  to  comply  Avith  the  provisions  of  this  Sec¬ 
tion,  the  Trustee,  if  requested  in  Avriting  by  the  holders  of 
at  least  10%  in  principal  amount  of  the  Bonds  then  out¬ 
standing  of  Series  shall  cause  the  books,  properties 
and  accounts  of  the  Company  and  the  Subsidiary  Com¬ 
panies  to  be  examined  by  an  accountant  selected  by  the 
Trustee  and  they  agree  to  pay  the  exi)ense  of  any  such 
examination. 

Section  15.  That  they  Avill,  upon  reasonable  request, 
execute  and  deliver  such  further  instruments  and  do  such 
further  acts  as  may  be  necessary  or  proper  to  carry  out 
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more  effectually  the  purposes  of  this  Indenture,  especially 
to  make  subject  to  the  lien  hereof  any  property  now 
owned  or  hereafter  ac(|uired  by  them  which  it  is  herein 
provided  shall  be  subject  to  the  lien  hereof,  and  to 
transfer  to  any  new  trustee  the  estate,  powers,  instru¬ 
ments  and  funds  held  in  trust  hereunder. 

Section  16.  That  they  will  at  any  and  all  times  upon 
the  written  request  of  the  Trustee: 

(u)  Permit  the  Trustee  by  its  agents  and  attor¬ 
neys  to  examine  all  books,  accounts  and  financial 
records  and  reports  of  the  Company  and  the  Sub¬ 
sidiary  Companies  and  to  take  copies  and  extracts 
therefrom ; 

(h)  Furnish  to  the  Trustee  a  detailed  and  true 
consolidated  balance  sheet  showing  accurately  the 
financial  condition  of  the  Company  and  its  Sub¬ 
sidiary  Companies  at  the  close  of  the  preceding  fiscal 
year  in  the  form  customarily  prepared  by  the  Com¬ 
pany  and  a  detailed  and  true  report  showing  accu¬ 
rately  the  operations  of  the  Company  and  the  Sub¬ 
sidiary  Companies  for  such  fiscal  year. 

Section  17.  The  Company  and  the  Subsidiary  Mort¬ 
gagor  Companies  will  cause  this  Indenture  and  every 
additional  instrument  which  shall  be  executed  pursuant 
to  the  foregoing  provisions  forthwith  upon  execution  to 
be  recorded  and  filed,  and  will  pay  any  mortgage  record¬ 
ing  tax  or  other  tax  legally  due  upon  such  recording  or 
filing,  and  will  punctually  and  fully  comply  with  the 
requirements  of  any  and  every  mortgage  recording  tax 
law  or  other  law  affecting  the  due  recording  or  filing  of 
this  Indenture  or  of  such  additional  instruments,  in  such 
manner  as  may  be  necessary  fully  to  preserve,  continue 


and  protect  tlie  seciiidty  of  tlie  Honda,  the  superior  lien  of 
this  Indenture  on  the  trust  estate  and  the  riglits  and 
remedies  of  the  Trustee. 

Tlie  Company  and  the  Subsidiary  Mortgagor  Com¬ 
panies  will  on  or  before  January  1  of  each  year  beginning 
January  1,  11323,  give  written  notice  to  the  Trustee  of  each 
and  every  purchase  or  accpiisition  by  any  of  them  hereafter 
of  real  property  and  oil  and/or  gas  leases,  and  of  all  as¬ 
signments,  releases  and  surrenders  of  oil  and/or  gas 
leases  made  by  them  pursuant  to  Sections  4  and  7  of  Arti¬ 
cle  IX,  and  they  agree  if  so  required  by  the  Trustee,  upon 
any  such  jnirchase  or  aciiuisition,  forthwith  to  record  this 
Indenture,  or  a  duplicate  thereof,  or  a  further  separate 
and  supplemental  indenture,  as  may  be  required  by  law, 
in  the  proper  office  or  offices  of  the  county  or  counties  or 
other  recording  districts  in  which  such  real  estate  is  sit¬ 
uate.  They  further  agree  that,  if  required  by  the  Trustee 
and  if  the  laws  of  any  State  in  which  any  portion  of  the 
personal  property  hereby  mortgaged  or  intended  so  to  be 
mortgaged  is  situated  now  or  hereafter,  require  the  tiling, 
or  refiling,  recording  or  re-recording,  or  renewal  of  this 
Indenture  as  a  chattel  mortgage  or  of  any  further  sepa¬ 
rate  or  supplemental  mortgage,  or  the  taking  of  any  other 
steps  to  preserve  or  secure  the  lien  hereof  on  such  per¬ 
sonal  property,  which  they  may  hereafter  acquire,  they 
will  faithfully  and  at  all  times  comply  with  each  and  every 
such  law. 

Nothing  in  this  Section  contained  shall  be  construed 
as  requiring  the  Trustee,  or  making  it  a  part  of  the  duty 
of  the  Trustee,  to  examine  as  to,  or  to  determine  the  neces¬ 
sity  for,  any  recording,  tiling,  re-recording  or  re-filing 
of  this  Indenture  or  any  supplemental  indenture,  and  the 
Trustee  shall  incur  no  liability  whatsoever  by  reason  of 
its  not  requiring  this  Indenture  or  any  supplemental 
indenture  so  to  be  recorded,  filed,  re-recorded,  or  re-filed. 
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unless  thereunto  requested  by  the  holders  of  over  ten  per 
centum  in  amount  of  the  Bonds  of  Seines  then  out¬ 
standing. 

Section  18.  That,  so  long  as  aii}^  Series  “A”  Bonds 
shall  be  outstanding,  the  Company  will  not  in  any  way  or 
form  distribute,  diminish  or  impair,  or  permit  the  distri¬ 
bution,  diminishment  or  impairment  of  the  surplus  earn¬ 
ings  of  the  Company  on  November  30,  1921,  to  wit: 
?15,95G,513.40  or  of  any  portion  thereof,  excepting  only 
that : 

(1)  In  the  discretion  of  its  Board  of  Directors 
the  Company  may  capitalize  all  or  any  portion  of  said 
surplus  earnings  by  the  declaration  and  payment  of 
common  stock  dividends'  payable  in  preferred  or  com¬ 
mon  stock;  or 

(2)  Operating  losses  and  cash  dividends  on  the 
Company’s  Eight  Per  Cent.  Cumulative  Preferred 
Stock  shall  be  chargeable  against  said  surplus,  but 
only  to  the  extent  that  the  Company  and/or  its  Sub¬ 
sidiary  Companies  have  no  other  surplus  earnings  or 
surplus  or  reserves  or  other  accounts  against  which 
the  same  can  legally  be  charged;  and  if  and  when¬ 
ever  and  to  the  extent  that  said  surplus  earnings  of 
November  30,  1921  shall  have  been  so  impaired 
through  operating  losses  and/or  preferred  dividends, 
such  impairment  shall  be  made  good  out  of  the  first 
available  earnings,  and  no  dividends  other  than  divi¬ 
dends  in  preferred  or  common  stock  shall  be  de¬ 
clared  or  paid  on  the  common  stock  of  the  Comjiany 
Avhile  any  such  impairment  exists. 

Section  19.  That  the  Company  and  the  Subsidiary 
Companies,  from  time  to  time,  will,  except  as  provided 
in  Section  7  of  Article  IX,  punctually  observe  and  per¬ 
form  all  of  their  obligations,  and  will  pay  and  discharge 
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all  amounts  payable,  under  or  by  virtue  of  any  lease  of 
propert}',  tlie  leasehold  interest  in  which  is,  or  shall 
hereafter  become  the  propert}^  of  the  Company  or  of  any 
Subsidiary  Company,  and  will  not  suffer  or  permit  any 
default  for  which  any  such  lease  might  be  terminated, 
so  that  the  interest  of  the  Compan}^  and  the  Subsidiary 
Companies  in  any  such  leasehold  estate  may  be  at  all 
times  preserved  unimpaired  as  security  for  the  Honds; 
provided,  however,  that  nothing  contained  in  this  Section 
shall  require  the  Company  and  the  Subsidiary  Com¬ 
panies  to  make  any  such  payments  or  to  observe  any  such 
obligations,  so  long  as  they  shall  in  good  faith  contest 
their  liability  therefor. 

Section  20.  That  they  will  pay  or  cause  to  be  paid, 
as  the  same  shall  become  due  ajid  payable,  the  principal 
and  interest  of  the  bonds  secured  by  the  Underlying 
Mortgages  and  all  payments  required  to  be  made  to  the 
Sinking  Funds  created  under  the  provisions  thereof,  and 
will  not  extend  the  time  of  payment  of  any  of  said  prin¬ 
cipal  or  interest,  and  will  not  issue  any  additional  Bonds 
under  said  mortgages  other  than  in  lieu  of  lost,  destroyed 
or  mutilated  Bonds,  and  Avill  not  issue  any  Bonds  under 
said  mortgages  in  lieu  of  any  Bonds  which  shall  have 
been  retired,  and  will  faithfully  perform  all  the  terms, 
covenants  and  conditions  to  be  performed  by  the  mort¬ 
gagors  in  said  mortgages  contained  and  will  cause  each  of 
said  mortgages  to  be  satisfied  and  discharged  of  record 
upon  the  retirement  of  all  the  Bonds  respectively  out¬ 
standing  thereunder. 

The  Company  covenants  that  any  securities  and/or 
shar(‘s  of  stock  held  in  plcMlge  by  the  trustee  of  eitlier  of 
the  Underlying  ^lortgages,  and  also  ])ledged  hereunder 
shall  contemporaneously  with  the  discharge  of  such 
Underlying  ^Fortgage  l)e  delivered  in  negotiable  form  or 
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with  proper  instruments  of  transfer  to  the  Trustee  to 
be  lield  by  it  thereafter  subject  to  tlie  terms  and  provi¬ 
sions  hereof. 

Section  21.  That  if  they  shall  fail  to  perform  any  of 
the  covenants  contained  in  Sections  7,  12,  13,  14,  17,  19, 
and  20  of  this  Article  III,  the  Trustee,  or  any  receiver 
appointed  hereunder,  as  herein  provided,  may  make  ad¬ 
vances  to  perform  the  same  in  their  behalf;  and  they 
hereby  agree  to  repay  all  sums  so  advanced  in  their  be¬ 
half,  on  demand,  with  interest  at  six  per  cent,  per  annum 
after  demand,  and  all  sums  so  advanced  with  interest  as 
aforesaid  shall  be  secured  hereby,  having  the  benefit  of 
the  lien  hereby  created  in  priority  to  the  indebtedness 
evidenced  by  said  Bonds  and  coupons;  but  no  such  ad¬ 
vance  shall  be  deemed  to  relieve  the  Company  or  the 
Subsidiary  Mortgagor  Companies  from  any  default  here¬ 
under  unless  such  advance  shall  have  been  repaid  as 
above  set  forth. 

Section  22.  That  they  will  pledge  or  cause  to  be 
pledged  hereunder  (a)  all  shares  of  stock  now  or  here¬ 
after  owned  by  the  Company  in  any  Subsidiary  Company ; 
and  (h)  all  shares  of  stock  now  or  hereafter  owned  by 
an}^  Subsidiary  Company  (other  than  any  Subsidiary 
Company  in  which  the  Company  shall  have  less  than  a 
95%  interest)  in  any  other  Subsidiary  Company;  and 
(c)  all  indebtedness  (other  than  any  indebtedness  rep¬ 
resented  by  an  instrument  in  writing  and  retained  in  the 
ownership  of  the  Company  and/or  any  Subsidiary  Com- 
paii}"  for  not  more  than  thirty  days  and  other  than  in¬ 
debtedness  represented  hj  open  accounts)  now  or  here¬ 
after  owed  to  the  Company  by  any  Subsidiary  Company; 
and  {(i)  all  indebtedness  (other  than  that  excepted  in 
the  next  preceding  clause)  now  or  hereafter  owed  to  any 
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Siibsidiaiy  Company  (otlioi*  than  a  Subsidiary  Company 
in  wliicdi  the  Company  lias  less  than  a  95%  interest)  by 
any  other  Subsidiary  Company. 

They  further  covenant  and  agree  that  all  such  in¬ 
debtedness  so  pledged  or  to  be  pledged  with  the  Trustee 
hereunder  shall  be  accompanied  by  or  contain  in  the 
writing  evidencing  the  same  an  agreement  of  the  debtor 
Subsidiary  Company  waiving  its  right  to  set  off  or 
counterclaim  against  such  indebtedness  any  indebtedness 
or  claim  which  it  may  at  the  time  or  thereafter  have 
against  the  Company  or  any  other  Subsidiary  Company. 

Section  23.  That  they  will  cause  any  other  Subsidiary 
Company  in  which  the  Company  has  at  the  time  at  least 
a  ninetA^-five  per  cent,  interest  and  which,  at  the  time 
of  the  execution  of  this  Indenture,  owns  or  shall  here¬ 
after  acquire  any  stock  in  or  indebtedness  of  any  other 
Subsidiary  Company  agreed  in  Section  22  to  be  pledged 
hereunder,  forthwith  to  execute  an  Indenture  to  the 
Trustee  pledging  such  stock  with  the  Trustee  and  to 
enter  into  an  agreement  with  the  Company  whereby  the 
Company  will  agree  that  the  proper  corporate  financial 
needs  of  such  Subsidiary  Company  so  pledging  such  stock 
will  be  provided  for  out  of  the  proceeds  of  the  issuance 
of  Bonds  under  this  Indenture’. 

Section  24.  That  they  will  and  do  hereby  sell,  assign 
and  transfer  to  the  Trustee  all  their  respective  right, 
1i  tie  and  interest  in  and  to  anv  and  all  claims  for  advances 

t/ 

made  or  to  be  made  or  moneys  loaned  or  to  be  loaned 
by  tliem  or  any  of  them  to  any  Subsidiary  Company  and 
that  they  will  cause  to  be  executed  and  filed  with  the 
Trustee  as  soon  as  the  same  may  be  done,  an  acceptance 
duly  executed  by  each  of  the  Subsidiary  Companies,  of 
the  sale  and  assignment  by  this  Section  made. 
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Section  25.  That  neither  the  Company  nor  any  Sub* 
sidiary  Company  will  sell  or  otherwise  dispose  of  any  of 
its  property  and  franchises  or  any  part  thereof  except  as 
provided  in  Articles  VIII  and  IX  hereof,  nor  make  any 
lease  thereof  unless  the  same  shall  be  expressly  subject 
to  termination  by  the  Trustee  at  its  option,  upon  the 
occurrence  of  one  or  more  of  the  events  specified  in  Sec¬ 
tion  1  of  Article  XI  hereof,  Avhich  shall  continue  for  the 
time  therein  specified,  and  also  be  made  expressly  sub¬ 
ject  to  termination  by  the  purchaser  of  the  property 
subject  to  this  Indenture  at  any  sale  thereof  hereunder, 
whether  such  sale  be  made  under  the  power  of  sale 
hereby  conferred  or  any  judicial  proceedings. 

Section  26.  The  Trustee  may  at  any  time  in  its  dis¬ 
cretion  cause  to  be  made  such  independent  investigation 
as  it  may  see  fit  of  the  performance  and  observance  by 
the  Company  and  the  Subsidiary  Mortgagor  Companies 
of  any  or  all  of  the  covenants,  agreements  or  conditions 
in  this  Indenture  contained,  and  the  expense  thereof 
shall  be  paid  by  the  Company,  or  if  paid  by  the  Trustee 
shall  be  repaid  by  the  Company  on  demand  with  interest 
at  the  rate  of  six  per  cent,  per  annum. 

AKTICLE  IV. 

Redemption  of  Bonds. 

Section  1.  The  Company  at  its  option  may  redeem  all 
or  any  part  of  the  Bonds  of  Series  ^^A”  issued  hereunder 
at  any  time  on  or  before  April  30,  1923,  at  one  hundred 
and  fifteen  per  cent.  (115%)  of  their  principal  amount 
and  accrued  interest  to  the  date  of  redemption,  and  there¬ 
after  and  on  or  before  November  1,  1936  at  one  hundred 
and  fifteen  per  cent.  (115%)  of  their  principal  amount 
and  accrued  interest  to  the  date  of  redemption  less  one 
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per  cent.  (1%)  of  their  principal  amount  for  each  full 
year  from  May  1,  1922,  to  the  date  of  redemption,  and 
after  November  1,  193G,  at  their  principal  amount  and 
accrued  interest  to  the  date  of  redemption. 

Section  2.  Notice  of  intention  to  redeem  Bonds  of 
Series  shall  be  given  by  the  Company  by  publication 
in  two  daily  newspapers  of  general  circulation,  one  pub¬ 
lished  in  the  Borough  of  Manhattan,  City  and  State  of 
New  York,  and  one  in  the  City  of  Chicago,  State  of 
Illinois,  once  a  week  for  six  successive  weeks,  the  first 
publication  to  be  not  less  than  sixty  (GO)  days  and  not 
more  than  sixty-five  (G5)  days  before  such  redemption 
date.  A  copy  of  such  notice  shall  also  be  mailed  by  the 
Company,  first-class  postage  prepaid,  at  least  sixty  (GO) 
and  not  more  than  sixty-five  (G5)  days  before  such  re¬ 
demption  date  to  the  owners  of  registered  Bonds  which 
are  to  be  redeemed,  at  their  last  addresses  appearing 
upon  the  bond  register.  Such  notice  shall  state  the  date 
and  place  of  redemption  and  that  the  Bonds  to  be  re¬ 
deemed  will  be  redeemed  at  the  particular  redemption 
price  then  in  effect  as  specified.  In  case  less  than  all  the 
Bonds  should  be  thus  redeeimtd,  the  Bonds  to  be  redeemed 
shall  be  drawn  by  lot  by  the  Bankers,  in  any  usual  man¬ 
ner  in  their  discretion,  not  less  than  sixty-five  (G5)  days 
before  such  redemption  date,  and  the  Bankers  having 
designated  the  Bonds  so  to  be  redeemed,  shall  forthwith 
give  notice  to  the  Company  to  that  effect,  specifying  the 
numbers  thereof,  and  in  such  case  the  notice  to  be  given 
by  the  Company  shall  also  state  the  numbers  of  the 
Bonds  so  drawn. 

Section  3.  On  or  before  the  redemption  date  speci¬ 
fied  in  the  notice  above  provided  for,  the  ('oinpany  shall 
pay  to  the  Trustee,  the  face  amount  thereof  and  accrued 
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interest  thereon  to  the  date  of  such  redemption  and  in 
addition  tliereto  the  amount  of  any  premium  payable  in 
respect  to  the  redemption  of  such  Bonds  as  hereinbefore 
provided.  If  the  Company  shall  have  made  such  paymenc 
and  if  such  notice  shall  have  been  published  and  mailed 
as  hereinbefore  provided,  the  Bonds  so  called  for  redemp¬ 
tion  shall  become  due  and  payable  on  the  date,  at  the 
place  and  at  the  premium,  if  any,  in  such  notice  so  stated, 
and  after  such  redemption  date,  said  Bonds  shall  cease 
to  draw  interest  and  the  coupons  maturing  subsequent  to 
that  date,  shall  be  void  and  thereafter  such  Bonds  shall 
cease  to  be  entitled  to  any  further  benefit  of  or  from  this 
Indenture,  except  to  receive  payment  from  the  moneys 
reserved  therefor  in  the  hands  of  the  Trustee,  without 
the  right  to  interest  thereon.  The  Trustee  shall  allow 
the  Company  interest  upon  funds  remaining  deposited 
with  it  under  this  Section  3  at  the  current  rates  of 
interest  allowed  by  it  on  similar  deposits. 

In  the  event  that  any  Bonds  are  called  for  redemption 
pursuant  to  the  provisions  of  this  Article  and  after  such 
call  are  converted  into  Eight  Per  Cent.  Cumulative  Pre¬ 
ferred  Stock  of  the  Company  prior  to  the  date  of  redemp¬ 
tion,  the  amount  of  cash  sufficient  to  redeem  such  Bonds 
so  converted  shall  be  deducted  from  the  amount  to  be 
paid  by  the  Company  to  the  Trustee  pursuant  to  this 
Section. 

Any  moneys  so  deposited  remaining  unclaimed  by  the 
holders  of  Bonds  and  coupons  for  six  years  after  the 
specified  redemption  date,  shall  be  paid  by  the  Trustee 
to  the  Company,  and  such  holders  of  bonds  and  coupons 
shall  thereafter  be  entitled  to  look  only  to  the  Company 
for  payment  thereof ;  provided  however,  that  the  Trustee, 
before  being  required  to  make  any  such  payment  to  the 
Company,  may,  at  the  expense  of  the  Company  cause 
notice  that  said  moneys  remain  unclaimed  as  aforesaid. 
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and  that  after  a  date  named  therein  they  will  be  returned 
to  the  Company,  to  be  published  once  a  week  for  four 
successive  weeks  in  a  daily  neAVspaper  of  general  circula¬ 
tion  regularly  published  in  the  Borough  of  ^ianhattan, 
City  and  State  of  New  York  and  in  one  such  newspaper 
in  the  City  of  Chicago,  State  of  Illinois. 

Section  4.  No  Bonds  of  Series  ^^4”  can  be  called  for 
redemption  unless  prior  thereto  the  Company  shall  have 
advised  the  Bankers  of  the  principal  amount  of  Bonds  it 
desires  to  call  for  redemption  and  the  Company  shall, 
by  notice  published  once  a  week  for  two  succes¬ 
sive  weeks  in  one  daily  newspaper  of  general 
circulation  published  in  the  Borough  of  Manhattan, 
City  of  New  York  and  in  one  daily  neAvspaper 
published  in  the  City  of  Chicago,  Illinois,  advertise 
for  written  proposals  to  sell  to  the  Bankers  Bonds 
of  Series  Such  notice  shall  state  the  amount  of 

bonds  the  Company  proposes  to  purchase,  the  date  of 
the  proposed  purchase,  that  proposals  shall  be  for  all 
or  any  part  of  the  bonds  offered,  Avhether  so  expressed 
or  not,  and  the  last  day  upon  which  such  written 
proposals  will  be  received  by  the  Bankers,  which  such 
last  day  shall  be  not  more  than  twelve  (12)  nor  less  than 
eight  (8)  days  prior  to  the  date  for  purchase.  From  the 
Bonds  offered  in  response  to  such  notice,  the  Bankers, 
as  agents  for  the  Company,  shall  accept  such  Bonds  as 
are  offered  at  the  lowest  prices  not  exceeding  the  then 
prevailing  redemption  price,  to  an  amount  not  exceeding 
the  principal  amount  of  Bonds  which  the  Company  has 
advised  the  Bankers  it  desires  to  call  for  redem])tion. 
Should  there  be  two  or  more  proposals  at  the  same 
price  aggregating  more  than  the  princii)al  amount  of 
Bonds  to  be  purchased  by  the  Bankers,  such  pro])osals 
shall  be  accepted  pro  rata.  On  or  before  the  purchase 
date,  as  fixed  in  such  notice,  the  Company  will  de¬ 
posit  with  the  Bankers  sufficient  moneys  to  pay  for  the 
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accepted  Bonds  at  the  prices  at  which  such  Bonds  were 
accepted,  plus  accrued  interest  to  the  purchase  date. 
If  upon  any  such  advertisement  being  made  no  proposals 
to  sell  Bonds  at  or  below  the  then  prevailing  redemption 
price  shall  be  made,  or  if  such  proposal  or  proposals  shall 
aggregate  less  than  the  principal  amount  of  Bonds  which 
the  Company  has  advised  the  Bankers  it  desires  to  call 
for  redemption,  in  either  of  such  cases  a  principal  amount 
of  Bonds  equal  to  the  difference  between  the  principal 
amount  of  Bonds  which  the  Company  has  notified  the 
Bankers  it  desires  to  purchase  and  the  principal  amount 
of  Bonds  so  purchased  by  the  Bankers,  may  l)e  called  for 
redemption  as  hereinbefore  in  this  Article  IV  set  forth. 

Section  5.  The  holder  of  each  and  every  Bond  of 
Series  “A’’  issued  under  this  Indenture  hereby  agrees  to 
accept  payment  thereof  prior  to  maturity  on  the  terms 
and  conditions  in  this  Article  lY  provided. 

Section  6.  So  long  as  any  Bonds  of  Series  “A’’  are 
outstanding,  all  Bonds  redeemed  or  purchased  by  the 
Trustee  or  the  Bankers  at  the  request  of  the  Company 
under  any  provision  of  this  Indenture,  shall  forthwith  be 
cancelled  and  no  Bonds  shall  be  issued  hereunder  in  place 
thereof,  except  in  accordance  with  the  provisions  of  Sec¬ 
tion  7  of  Article  II,  and  if  such  redemption  or  purchase 
shall  have  been  made  by  the  Bankers,  they  shall  there¬ 
upon  deliver  the  Bonds  to  the  Trustee  for  cancellation. 
Any  registered  Bond  without  coupons  of  Series  ^^A”  of  a 
denomination  in  excess  of  |1,000  shall  be  subject  to 
redemption  under  any  provision  of  this  Indenture  in  part 
in  units  of  |1,000 ;  and  in  the  event  that  through  any 
method  of  drawing  by  lot  adopted  by  the  Bankers  a  por¬ 
tion  of  such  a  registered  Bond  shall  be  so  redeemed,  then 
for  all  the  purposes  of  this  Indenture  only  such  portion 
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of  such  T>()ii(l  shall  be  deemed  to  be  redeenied,  and  upon 
surrender  of  such  registered  Bond,  duly  endorsed  for 
transfer,  a  new  registered  Bond  shall  be  issued  in  the 
same  name  in  the  amount  of  the  portion  of  such  Bond  not 
so  redeemed. 

Section  7.  Bonds  of  subsequent  series  may  be  made 
subject  to  redemption  at  such  price  or  prices  and  in  such 
manner  and  within  such  period  or  periods  as  the  Board 
of  Directors  of  the  Company  may  determine. 

ARTICLE  V. 

Sinking  Fund. 

Section  1.  For  the  purpose  of  this  Article,  the  first 
day  of  November,  1922,  and  the  first  days  of  each  Feb¬ 
ruary,  May,  August  and  November  in  each  year  thereafter 
are  called  Sinking  Fund  Dates.  If  any  of  said  days  is  a 
Sunday  or  a  legal  holiday,  then  the  next  succeeding  busi¬ 
ness  day  shall  be  deemed  to  be  a  Sinking  Fund  Date. 

Section  2.  The  Company  covenants  and  agrees  that 
it  will  forthwith  create  and,  so  long  as  any  of  the  Bonds 
of  Series  ^^A”  are  outstanding,  maintain  a  Sinking  Fund, 
and  that  it  will  pay  to  the  Bankers,  as  Sinking  Fund 
Agent  for  the  Company  for  Bonds  of  Series  the 

following  amounts: 

(u)  Upon  each  Sinking  Fund  Date,  so  long  as  any 
Bonds  of  Series  ‘^A’^  are  outstanding,  for  the  account  of 
such  Sinking  Fund,  cash  sufficient  in  amount  to  retire, 
at  prices  not  exceeding  the  then  prevailing  Sinking  Fund 
Price  (as  hereinafter  defined)  an  amount  of  Bonds  of 
Series  ^^A”  equal  to  1%  of  the  greatest  principal  amount 
of  Bonds  of  Series  ^‘A’’  which  shall  ever  have  theretofore 
been  authenticated  hereunder  ninety  days  prior  to  such 
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Sinking  Fund  date.  The  Company  may  retire  Bonds 
of  Series  by  redemption  or  otherwise  in  excess 

of  or  in  advance  of  the  foregoing  requirements  and  shall 
be  credited  on  its  obligation  as  aforesaid  in  subsequent 
periods  for  any  such  excess  or  advance  resulting  from 
the  retirement  of  such  Bonds  up  to  and  including  90  days 
prior  to  the  Sinking  Fund  Date  upon  which  payment  is 
then  to  be  made,  provided  that  the  Company  shall  not  be 
entitled  to  any  credit  for  Bonds  retired  in  compliance 
with  the  minimum  requirements  contained  in  Section  11 
of  this  Article  or  the  retirement  of  Bonds  pursuant  to  the 
provisions  of  Article  VII  or  of  Section  3  of  Article  IX 
hereof  or  of  Article  X  hereof,  or  Bonds  by  reason  of  the 
retirement  of  which  other  Bonds  secured  herebv  have  been 

C/ 

authenticated  pursuant  to  the  provisions  of  Section  7, 
Article  II  hereof,  or  Bonds  purcliased  by  the  Company 
except  through  the  Sinking  Fund  Agent  or  with  the  con¬ 
sent  of  the  Sinking  Fund  Agent;  and 

(b)  If  the  amount  of  Bonds  so  to  be  retired  on  any 
Sinking  Fund  Date  shall  be  less  than  two  hundred  and 
fifty  thousand  dollars  (|250,000)  principal  amount  of 
Bonds,  then  during  the  period  of  ninety  days  prior  to 
such  Sinking  Fund  date,  an  amount  or  amounts  of  cash 
as  called  for,  from  time  to  time,  by  the  Sinking  Fund 
Agent  for  the  purchase  of  Bonds  of  Series  ^^A’’  during 
such  period,  sufficient  to  purchase  such  Bonds  at  prices 
not  exceeding  par  and  accrued  interest  to  the  date  of 
purchase;  but  the  aggregate  of  such  amount  or  amounts 
to  be  paid  by  the  Company  to  the  Sinking  Fund  Agent 
under  this  subdivision  (b)  shall  not  exceed,  in  any  one 
such  ninety-day  period,  the  amount  by  which  two  hun¬ 
dred  and  fifty  thousand  dollars  ($250,000)  principal 
amount  exceeds  the  principal  amount  of  Bonds  to  be  re¬ 
tired  on  such  next  succeeding  Sinking  Fund  Date  as  pro¬ 
vided  in  subdivision  (a). 
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Provided,  however,  tliat  in  any  quarter  yearly  period 
not  more  than  1%  of  tlie  greatest  principal  amount  of 
the  Ponds  of  Series  “A”  which  shall  ever  have  thereto¬ 
fore  been  authenticated  may  be  called  for  redemption  (not 
including  Ponds  purchased  after  call  for  tenders) 
pursuant  to  this  Article. 


Section  3.  Ninety  days  prior  to  each  Sinking  Fund 
Date,  the  Compaii}'  will  deliver  a  statement  to  such  Sink¬ 
ing  Fund  Agent  showing  the  principal  amount  of  Ponds 
of  Series  which  are  to  be  retired  on  the  next  suc¬ 
ceeding  Sinking  Fund  Date  as  provided  in  subdivision 
{a)  of  Section  2,  and  the  method  of  calculating  such 
amount. 


Section  4.  It  shall  be  the  duty  of  such  Sinking  Fund 
Agent  to  apply,  on  each  Sinking  Fund  Date,  whatever 
amounts  of  cash  are  paid  to  it  under  subdivision  (a)  of 
Section  2  of  this  Article  for  the  account  of  such  Sinking 
Fund,  to  the  purchase  or  redemption  of  Ponds  of  Series 
^‘A’’  at  prices  not  to  exceed  the  Sinking  Fund  Price  then 
in  effect.  Prior  to  such  purchase,  the  Company  shall  give 
notice  to  all  holders  of  Ponds  of  Series  “A”  by  publica¬ 
tion  three  times  a  week  in  one  week  in  one  daily  news¬ 
paper  of  general  circulation  published  in  the  Porough  of 
Manhattan,  City  and  State  of  New  York  and  in  one  such 
newspaper  published  in  the  City  of  Chicago,  State  of 
Illinois  (the  first  publication  to  be  not  more  than  fifty 
and  not  less  than  forty-five  days  before  such  Sinking 
Fund  Date)  of  the  intention  of  the  Sinking  Fund  Agent 
to  apply  such  cash  and  inviting  sealed  proposals  to  be 
made  to  such  Sinking  Fund  Agent  for  the  sale  of  Ponds 
of  Series  on  the  Sinking  Fund  Date  next  succeed¬ 
ing,  at  prices  not  to  exceed  the  Sinking  Fund  Price  at 
that  time  in  effect,  j)roofs  of  which  publication  shall  be 
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filed  by  the  Company  with  the  Sinking  Fund  Agent. 
Such  notice  shall  state  the  amount  of  Bonds  to  be 
purchased,  that  proposals  shall  be  for  all  or  any 
part  of  the  Bonds  ottered,  whether  so  expressed  or  not, 
and  the  last  day  upon  which  such  written  proposals  will 
be  received  by  such  Sinking  Fund  Agent,  which  such  last 
day  shall  be  not  more  than  thirty  five  days  prior  to  such 
Sinking  Fund  Date.  From  the  Bonds  offered  in  re¬ 
sponse  to  such  notice,  the  Sinking  Fund  Agent  shall 
accept  such  Bonds  as  are  offered  at  the  lowest  prices, 
not  exceeding  the  Sinking  Fund  Price  then  in  effect,  to 
an  amount  not  exceeding  in  the  aggregate  the  Bonds  of 
Series  ‘^A”  to  be  purchased  for  the  account  of  the  Sink¬ 
ing  Fund.  Should  there  be  two  or  more  proposals  at  the 
same  price  aggregating  more  than  the  principal  amount 
of  bonds  to  be  purchased  by  the  Sinking  Fund  Agent, 
such  proposals  shall  be  accepted  pro  rata.  If  thirty  five 
days  before  the  next  Sinking  Fund  Date  there  shall  not 
have  been  offered  in  response  to  such  notice,  on  the 
terms  above  set  forth,  an  amount  of  Bonds  of  Series  ^^A” 
equal  in  the  aggregate  to  the  amount  of  Bonds  to  be  then 
retired.  Bonds  of  Series  “A”  equal  in  aggregate  principal 
amount  to  the  balance  of  Bonds  to  be  then  retired  shall 
be  drawn  by  the  Sinking  Fund  Agent  by  lot,  in  such 
manner  as  it  shall  determine,  and  the  Company  shall 
forthwith  give  notice  in  the  manner  set  forth  in  Section 
2  of  Article  IV  (except  that  the  first  publication  shall 
be  not  less  than  thirty  days  and  not  more  than  thirty  five 
days  prior  to  such  Sinking  Fund  Date,  and  that  the  pub¬ 
lication  shall  be  once  a  week  for  four  successive  weeks), 
which  such  notice  shall  state  the  date  (which  shall 
be  the  next  succeeding  Sinking  Fund  Date)  and  place 
of  redemption,  the  Sinking  Fund  price  then  in  effect  and 
the  numbers  of  the  Bonds  to  be  redeemed.  A  copy  of 
such  notice  shall  also  be  mailed  by  the  Company,  first- 
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class  postage  prepaid,  at  least  thirty  days  ])efoi*(‘  such 
Sinking  Fund  Date,  to  the  ownei's  of  the  registered  lioiids 
of  Series  which  are  to  be  redeemed,  at  their  last 

f  ' 

addresses  appearing  upon  the  I>ond  Register  and  also  to 
the  Trustee. 

The  Trustee  will,  at  any  time,  upon  the  re(|uest  of  the 
Sinking  Fund  Agent,  furnish  it  witli  a  statement  of  the 
numbers  of  all  Bonds  of  Series  which  shall  be  sliown 
by  the  records  of  the  Trustee  to  have  l)een  aut]ienticat(‘d 
and  delivered  by  it  and  not  retired. 

Section  5.  It  shall  be  the  duty  of  such  Sinking  Fund 
Agent  to  apply  whatever  amounts  of  cash  are  paid  to  it 
under  the  })rovisions  of  subdivision  (h)  of  Section  2 
and  the  provisions  of  Section  8  of  this  Article,  to  the  pur¬ 
chase  of  Bonds  of  Series  ^^A”  from  the  market  in  such 
manner  as  such  Sinking  Fund  Agent  shall  deem  projxu* 
at  the  lowest  prices  obtainable  not  exceeding  par  and 
accrued  interest  to  the  date  of  purchase. 

Section  6.  The  Company  further  covenants  and 
agrees  that  it  will  pay  to  the  Sinking  Fund  Agent,  on 
the  first  day  of  August,  1922,  cash  sufficient  to  retire 
$450,000  principal  amount  of  the  lh)nds  of  Series 
at  prices  not  to  exceed  107V2%  tfie  principal  amount 
thereof,  plus  accrued  interest  to  August  1,  1922,  and  it 
shall  be  the  duty  of  such  Sinking  Fund  Agent  to  apply 
such  amount  of  cash  to  the  purchase  of  such  principal 
amount  of  Bonds  of  Series  ^^A”,  in  such  manner  as  such 
Sinking  Fund  Agent  shall  deem  ])ro])er,  at  the  lowest 
prices  obtainable,  not  exceeding  the  price  above  men¬ 
tioned,  either  with  or  without  call  for  tenders,  and  if 
call  be  made  for  tenders  such  call  shall  be  published  at 
such  times  and  in  such  manner  as  the  Siidcing  Fund 
Agent  shall  deem  proper.  On  July  31,  1922,  the  Sinking 
Fund  Agent  shall  advise  the  Company  of  the  prices  at 
which  it  has  purchased  such  Bonds. 
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The  Sinking  Fund  Agent  sliall  have  the  right  to  apply 
any  or  all  of  such  cash  to  be  paid  to  it  pursuant  to  this 
Section  to  the  purchase  of  Interim  Certificates  for  the 
Bonds  of  Series  v  liich  may  have  been  issued  by  The 
Equitable  Trust  Company  of  New  York  in  lieu  of  the 
Bonds  of  Series  ^^A”.  If  any  such  Interim  Certificates 
are  purchased  by  the  Sinking  Fund  Agent  it  shall  be  the 
duty  of  the  Sinking  Fund  Agent  to  deliver  such  Interim 
Certificates  so  purchased  to  the  Trustee,  to  be  held  by 
the  Trustee  until  such  time  as  permanent  or  temporary 
Bonds  are  ready  for  exchange  for  Interim  Certificates,  at 
which  time  the  Company  covenants  and  agrees  that  it 
will  cause  either  temporary  or  permanent  Bonds  of 
Series  ^^A^’  to  be  authenticated  by  the  Trustee  equal  in 
principal  amount  to  the  amount  of  such  Interim  Certifi¬ 
cates  so  purchased  by  the  Sinking  Fund  Agent,  and  deliv¬ 
ered  to  the  Trustee,  and  such  Bonds  of  Series  ^^A”  so 
authenticated  shall  forthwith  be  cancelled  by  the  Trustee 
and  no  Bonds  of  Series  ‘‘A’’  shall  be  issued  in  place 
thereof. 

Section  7.  The  Sinking  Fund  Prices  hereinbefore 
mentioned  are  as  follows  :  From  the  date  hereof  to  and 
including  April  30,  1923,  one  hundred  seven  and  one- 
half  per  cent,  of  the  principal  amount;  and  thereafter 
and  on  or  before  November  1,  1936,  one  hundred  seven 
and  one-half  per  cent,  of  the  principal  amount,  less  one- 
half  of  one  per  cent,  of  such  principal  amount  for  each 
full  year  from  May  1, 1922  to  the  date  of  redemption ;  and 
after  November  1,  1936,  the  principal  amount,  plus,  iu 
each  case,  accrued  interest  to  the  date  of  redemption. 

In  case  the  Company  shall  fail  to  give  notice  of  call 
for  redemption  as  herein  provided,  the  Sinking  Fund 
Agent  may  forthwith,  at  the  expense  of  the  Com¬ 
pany,  give  such  notice  with  the  same  effect  as  though 
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such  notice  had  been  "iven  l)y  tlie  ('oini)any  as  hercdii- 
before  required. 

Section  8.  In  the  event  that  any  Bonds  are  called  for 
redemption,  pursuant  to  the  provisions  of  this  Article, 
and  after  such  call  are  converted  into  the  Eij2;ht  Per  Cent. 
Cumulative  Preferred  stock  of  the  Company  prior  to  the 
Sinkin<^  Fund  Date  upon  which  the  same  is  to  be  rc*- 
deemed,  the  Trustee  agrees  to  notify  the  Sinking  Fund 
Agent  and  the  Company  of  the  numbers  of  such  Bonds, 
and  the  amount  of  cash  sufficient  to  redeem  such  Bonds 
so  converted  shall  be  deducted  from  the  amount  to  be 
paid  by  the  Company  to  the  Sinking  Fund  Agent  pur¬ 
suant  to  the  provisions  of  subdivision  (a)  of  Section  2 
of  this  Article;  provided  in  such  case  the  Company 
covenants  that  it  will  from  time  to  time  at  any  time 
pi'ior  to  such  Sinking  Fund  Date  pay  to  the  Sinking 
Fund  Agent  an  amount  or  amounts  of  cash  sufficient 
to  purchase  at  prices  not  exceeding  i)ar  and  accrued 
interest  to  the  date  of  purchase,  Bonds  of  Series  ‘^A” 
of  a  principal  amount  equal  to  the  principal  amount  of 
the  Bonds  so  converted. 

Section  9.  If  the  Company  shall  have  made  such  pay¬ 
ment  and  if  such  notice  shall  have  been  publislied  and 
mailed  as  hereinbefore  provided,  the  Bonds  so  called 
for  redemption  shall  become  due  and  payable  on  that  date 
at  the  place  and  at  the  premium,  if  any,  in  such  notice  so 
stated,  and  after  such  redemption  date,  said  Bonds  shall 
cease  to  draw  interest  and  the  coupons  maturing  subse¬ 
quent  to  that  date  shall  be  void  and  thereafter  such  Bonds 
shall  cease  to  be  entitled  to  any  further  benefit  of  or  from 
this  Indenture,  except  to  receive  payment  from  the  moneys 
reserved  therefor  in  the  hands  of  the  Sinking  Fund  Agent, 
without  the  right  to  interest  thereon.  The  Sinking  Fund 
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Agent  shall  allow  the  Company  interest  upon  funds  re¬ 
maining  deposited  with  it  under  this  Article  at  the  cur¬ 
rent  rates  of  interest  customarily  allowed  on  similar  de¬ 
posits. 

Any  moneys  so  deposited  remaining  unclaimed  by  the 
holders  of  Bonds  and  coupons  for  six  years  after  the  spec- 
ilied  redemption  date  shall  be  paid  by  the  Sinking  Fund 
Agent  to  the  Company,  and  such  holders  of  Bonds  and 
coupons  shall  thereafter  be  entitled  to  look  only  to  the 
Company  for  payment  thereof ;  provided  however,  that  the 
Sinking  Fund  Agent,  before  being  required  to  make  any 
such  payment  to  the  Company,  may,  at  the  expense  of  the 
Company  cause  notice  that  said  moneys  remain  un¬ 
claimed  as  aforesaid,  and  that  after  a  date  named  therein 
they  Avill  be  returned  to  the  Company,  to  be  published 
once  a  week  for  four  successive  weeks  in  a  daily  news¬ 
paper  of  general  circulation  regularly  published  in  the 
Borough  of  Manhattan,  City  and  State  of  New  York 
and  in  one  such  newspaper  in  the  City  of  Chicago,  State 
of  Illinois. 

4 

Section  10.  The  holder  of  each  and  every  Bond  of 
Series  ^^A”  issued  under  this  Indenture  hereby  agrees  to 
accept  payment  thereof  prior  to  maturity  on  the  terms  and 
conditions  in  this  Article  V  provided. 

Section  11.  The  Company  further  agrees  if  it  shall 
issue  bonds  of  any  other  series  under  this  Indenture  that, 
as  long  as  any  Series  “A”  Bonds  are  outstanding: 

(a)  In  addition  to  the  Bonds  of  Series  ‘^A’’ 
which  may  be  retired  with  the  Depreciation  and 
Depletion  Fund  provided  in  Article  VII  and  in 
addition  to  Bonds  purchased  or  redeemed  with 
moneys  withdrawn  from  or  applied  by  the  Trustee 
pursuant  to  Article  X  or  purchased  or  redeemed 
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pursuant  to  Section  3  of  Article  TX  but  not  in  addi¬ 
tion  to  the  Bonds  of  Series  retired  piii'suant  to 
the  provisions  of  Article  V  hereof,  the  (h)inpany 
will  retire  and  cancel  annually  at  least  one-twenty- 
fifth  of  the  .c^reatest  princii)al  amount  of  Bonds 
which  shall  ever  at  any  one  time  have  l)een  out- 
standinc^  under  this  Indenture;  or 

(h)  The  Company  and/or  the  Subsidiary  Com¬ 
panies  Avill  acquire  additional  property,  make  ex¬ 
tensions,  additions  or  improvements  or  ac(juire  se¬ 
curities,  of  the  nature  which  mi^ht  be  the  basis  for 
the  issuance  of  Residue  Bonds  i)ursiiant  to  Sections 
5  and  6  of  Article  II,  at  a  total  cost  in  each  year 
at  least  equal  to  two-twenty-fifths  of  the  pjreatest 
principal  amount  of  Bonds  which  shall  ever  at  any 
one  time  have  been  outstanding  under  this  Inden¬ 
ture;  provided,  however,  that  in  case  any  Sul)- 
sidiary  Company  in  which  the  Company  has  less  than 
a  95%  interest,  shall  acquire  any  additional  property 
or  make  any  permanent  improvements,  extensions 
or  additions  to  its  property,  the  Company  shall  be 
credited  with  only  such  percentage  of  the  cost  as  is 
equal  to  the  percentage  of  the  interest  of  the  Com¬ 
pany  in  such  Subsidiary  Company  computed  as  pro¬ 
vided  in  Section  3  of  Article  II,  unless  there  shall 
be  pledged  with  the  Trustee  mortgage  bonds  of  such 
Subsidiary  Company  to  an  amount  at  face  value 
equal  to  the  actual  cost  of  such  additional  pro])erty, 
permanent  improvements,  extensions  or  additions; 
or 

(c)  The  Company  will  perform  a  ])ortioii  of  its 
obligation  under  Clause  (a)  hereinabove  and  the 
remaining  portion  of  its  obligation  under  Clause 
(h)  hereinabove. 


142 


If  while  any  Bonds  of  Series  are  outstanding,  the 
Company  shall  hereafter  issue  Bonds  other  than  Bonds 
of  Series  the  Supplemental  Indenture  or  Inden¬ 

tures  provided  for  in  Section  4  of  xVrticle  I  shall  contain 
detailed  provisions  with  reference  to  the  Sinking  Fund  or 
Funds  for  such  series,  consistent  with  the  provisions  of 
this  Section,  including  provisions  for  the  delivery  to  the 
Trustee  so  long  as  any  Bonds  of  Series  are  outstand¬ 
ing,  in  case  the  Company  elects  to  perform  its  obligation 
in  whole  or  in  part  under  Clause  ( h )  above,  of  the  docu¬ 
ments  specified  in  Section  2  of  Article  YII  hereof. 

Section  12.  The  Company  agrees  that  it  will  not  sell 
to  the  Bankers  as  Sinking  Fund  Agent,  any  of  the  Bonds 
of  Series  ^^A’’  secured  hereby  and  held  in  its  -Treasury 
or  the  Treasury  of  any  of  the  Subsidiary  Companies, 
except  such  Bonds  as  may  have  been  previously  marketed 
and  bought  in  by  it  or  them.  In  the  draAving  of  Bonds 
by  lot  to  be  redeemed  by  the  Sinking  Fund  Agent  for  the 
account  of  the  Sinking  Fund,  the  Sinking  Fund  Agent 
shall  exclude  from  the  Bonds  subject  to  drawing,  any 
Bonds  of  Series  ^‘A’’  secured  hereby  and  so  held  (with¬ 
out  preAuous  marketing)  in  the  Company’s  Treasury  or 
in  the  Treasury  of  the  Subsidiary  Companies.  Prior  to 
such  drawing  by  lot  the  Company  shall  forthAvith,  upon 
request  of  the  Sinking  Fund  Agent,  deliA^er  to  the  Sink¬ 
ing  Fund  Agent  a  statement  shoAving  the  numbers  of  the 
Bonds  of  Series  ^^A”  secured  herelw  and  so  held  (Avith- 
out  preAuous  marketing)  in  the  Company’s  Treasury  or 
in  the  Treasury  of  any  of  the  Subsidiary  Companies. 

ARTICLE  YI. 

Conversion. 

Section  1.  The  Company  covenants  and  agrees  that 
any  bearer  or  registered  holder  of  Bonds  of  Series  ^^A’’ 
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shall  have  the  right  and  privilege,  to  l)e  exercised  in  the 
manner  and  subject  to  tlie  terms  and  ])rovisions  of  this 
Article  VI,  to  convert  an}"  of  the  Iloiids  of  Series  ‘‘A’’  into 
shares,  of  the  par  value  of  JjflOO  each,  of  the  JOight  J*er 
Cent.  Cumulative  Preferred  Stock  of  the  Company  as 
such  stock  is  now  existing  on  the  basis  of  the  Sinking 
Fund  redemption  price  then  in  effect  for  the  Ponds  and 
of  par  for  the  preferred  stock,  with  cash  adjustment  of 
accrued  interest  and  dividends,  upon  surrender  to  the 
Trustee  at  its  principal  office  in  the  Porough  of  Man¬ 
hattan,  City  of  New  York,  of  the  Pond  or  Ponds  to  be 
converted  with  (in  the  case  of  Coupon  Ponds)  all  inter¬ 
est  coupons  maturing  subsequently  to  the  date  of  con¬ 
version  and  (in  the  case  of  Registered  Ponds  or  of 
Coupon  Ponds  which  shall  at  the  time  be  registered  as 
to  principal)  accompanied  by  duly  executed  assign¬ 
ments  or  transfer  powers;  and  upon  such  surrender  the 
Trii^ee  shall  deliver  from  stock  and  scrip  certificates 
furnished  to  it  by  the  Company  for  that  purpose  to  such 
bearer  or  registered  holder,  or  to  his  nominees,  stock 
certificates  representing  the  number  of  shares  of  Eight 
Per  Cent.  Cumulafive  Preferred  Stock  of  the  Com¬ 
pany  into  which  the  Ponds  so  surrendered  shall  be  con¬ 
vertible  upon  the  basis  above  set  forth,  together  with  a 
scrip  certificate  in  respect  of  any  fraction  of  a  share  re¬ 
sulting  upon  such  conversion. 

Section  2.  (a)  At  the  time  of  the  execution  of  this 
Indenture,  the  Company  has  furnished  to  the  Tiaistee  fo 
be  held  by  it  solely  for  conversion  ])urposes,  a  certilicafe 
or  certificates  for  483,750  shares  of  the  ])ar  value  of  |100. 
each  of  its  Eight  Per  Cent.  Cumulative  Preferred  Stock, 
which  certificate  or  certificates  have  been  dulv  signed  and 
sealed  by  the  duly  authorized  officers  of  the  Company 
but  are  undated  and  with  the  name  of  the  holder  left 
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blank;  and  from  time  to  time  hereafter  the  Company  will 

furnish  the  Trustee  with  similar  certificates  representing 

such  additional  shares  of  said  stock  as  may  be  required 

for  the  conversion  of  ari}^  additional  Series  Bonds 

issued  hereunder.  The  Company  covenants  and  agrees 

that  it  will,  from  time  to  time  as  required  to  effect  any 

such  conversion,  exchange  any  stock  certificates  furnished 

or  to  be  furnished  by  it  to  the  Trustee  hereunder  for  such 

1/ 

nund)er  of  stock  certificates  similarly  blank  as  may  be  re¬ 
quested  b}^  the  Trustee  of  an  aggregate  number  of  shares 
(^qual  to  that  of  the  certificate  or  certificates  being  ex¬ 
changed.  The  Company  further  covenants  and  agrees 
that  it  will,  from  time  to  time,  issue  and  deliver  as 
required  to  provide  for  any  fractional  part  of  a  share  re¬ 
sulting  from  any  such  conversion,  scrip  ceidificates  in 
resjK'ct  of  such  fractions  as  shall  be  designated  by  the 
Trustee,  aggregating  one  full  share,  upon  surrender  to 
the  Company,  of  a  stock  certificate  for  one  full  share, 
furnished  or  to  be  furnished  by  the  Company  to  the  Trus¬ 
tee  hereunder  as  aforesaid. 

( h )  The  Trustee  is  hereby  iiTevocably  designated  and 
appointed  the  Agent  of  the  Company,  with  full  powder  for 
the  Company  and  in  its  behalf  to  date,  fill  in  with  the 
})roper  name,  and  cause  to  be  countersigned  by  the  Regis¬ 
trar  and  Transfer  Agent  of  such  stock,  and  to  deliver  to 
any  bearer  or  registered  holder  of  any  Bonds  of  Series 
^‘A’’  becoming  entitled  to  the  same  under  the  terms  of 
this  Indenture,  a  stock  certificate  or  certificates,  repre¬ 
senting  the  number  of  full  shares  of  fully  paid  Eight 
Per  Cent.  Cumulative  Preferred  Stock  of  the  Company 
to  which  such  bearer  or  registered  holder  may  become  so 
entitled,  and  also  to  deliver  as  aforesaid  any  scrip  certifi¬ 
cate  representing  any  fractional  amount  of  a  full  share  of 
said  stock  to  which  such  bearer  or  registered  holder  may 
become  so  entitled.  Upon  the  delivery  of  any  such  stock 
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certificate  tlie  Trustee  sliall  inniKMliatel v  notify  the  Coni- 
])any  of  the  same  and  the  jierson  or  jiersons  whose  name 
or  names  are  inserted  in  such  certificate  sliall  from  the 
date  of  the  delivery  thereof  become  stockholders  of  record 
of  the  Comjiany  and  from  said  date  shall  be  entitled  to  all 
ri<jjhts  and  lu-iyilei’es  and  subject  to  all  the  obligations  of 
such  stockholders. 

(c)  The  Trustee  is  hereby  irrevocably  designated  and 
appointed  the  Agent  of  the  Company,  with  full  power  for 
the  Company  and  in  its  behalf,  if  and  when  the  Company 
shall  have  consented  in  writing  (or  without  such  consent, 
if  and  when  the  Company  shall  have  failed  to  exchange 
any  certificate  furnished  or  to  be  furnished  to  the  Trustee 
for  another  certificate  or  other  certificates  as  retjuired 
pursuant  to  clause  (a)  of  this  Section)  to  fill  in  the 
Trustee’s  name  or  that  of  a  nominee  as  the  holder  of 
all  the  certificates  for  such  stock  then  held  by  it  and  to 
date  the  same,  and  to  cause  the  same  to  be  countersigned 
by  the  Registrar  and  Transfer  Agent  of  such  stock,  and 
to  hold  the  same  solely  for  conversion  purposes.  The 
^  ’ompany  covenants  and  agrees  that  it  will,  from  time  to 
time  as  required  to  effect  any  such  conversion,  duly  trans¬ 
fer  or  cause  to  be  transferred  any  stock  certificates  fur¬ 
nished  or  to  be  furnished  bv  it  to  the  Trustee  hereunder 
and  so  standing  in  the  name  of  the  Trustee  or  its  nomi¬ 
nees  and  will  cause  new  certificates  to  be  delivered  to 
the  Trustee  inscribed  in  the  respective  names  of  the 
bearers  or  registered  holders  of  the  Ronds  surrendered 
for  conversion,  or  their  nominees,  as  the  Trustee  shall 
direct,  and  shall  deliver  the  same  to  the  Trustee.  The 
Company  further  covenants  and  agrees  that  it  will,  from 
time  to  time,  issue  and  deliver,  as  required  to  provide  for 
any  fractional  part  of  a  share  resulting  from  any  such 
conversion,  scrip  certificates  in  respect  of  such  fractions 
as  shall  be  designated  by  the  Trustee,  aggregating  one 
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full  share,  upon  surrender  to  the  Company,  duly  en¬ 
dorsed,  of  a  stock  certificate  for  one  full  share  furnished 
or  to  be  furnished  by  the  Company  to  the  Trustee  here¬ 
under,  and  held  in  the  name  of  the  Trustee  or  its  nomi¬ 
nees  as  aforesaid. 

(d)  The  Company  covenants  and  agrees  that  the 
shares  of  said  stock  represented  by  each  and  every  cer¬ 
tificate  to  be  delivered  to  the  bearers  or  registered  hold¬ 
ers  of  the  Bonds  surrendered  for  conversion,  or  their 
nominees,  or  upon  any  exchange  of  such  scrip  certificates, 
shall  at  the  time  of  such  delivery  be  fully  paid  and  non¬ 
assessable.  The  Company  further  covenants  and  agrees 
that  it  will  promptly  pay  and  provide  for  any  and  all 
United  States  Internal  Revenue  Stamp  taxes  and  Stock 
Transfer  Stamp  taxes  in  the  State  of  New  York  and  any 
other  taxes  which  may  be  payable  in  respect  to  any  tax¬ 
able  issuance  or  transfer  of  any  stock  or  certificates  pur¬ 
suant  to  the  provisions  of  this  Section. 

(e)  Whenever,  by  reason  of  the  retirement  of  Bonds 
of  Series  or  the  reduction  of  the  Sinking  Fund  re¬ 
demption  price  of  Series  Bonds  through  lapse  of  time 
or  otherwise,  the  number  of  shares  of  stock  delivered  to 
the  Trustee  to  provide  for  the  conversion  of  Series 
Bonds  shall  be  in  excess  of  the  maximum  total  number 
of  shares  required  for  such  purpose  of  conversion,  the 
Trustee  shall  return  the  stock  certificates  representing 
such  excess  to  the  Company,  upon  its  written  request. 

(/)  The  Company  covenants  that  it  will  forthwith 
upon  the  execution  of  this  Indenture,  inform  the  Regis¬ 
trar  and  Transfer  Agent  of  said  stock  of  the  terms  and 
provisions  of  this  Indenture. 

Section  3.  The  right  and  privilege  to  convert,  pur¬ 
suant  to  the  provisions  of  this  Article  shall,  as  to  any 
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Bonds  called  for  redemption  under  the  ])rovisions  of 
Article  IV,  but  not  including  Bonds  called  for  redemp¬ 
tion  through  the  operation  of  the  Sinking  Fund  pro¬ 
vided  in  Article  VI  or  through  the  operation  of  the 
Depletion  and  Depreciation  Fund  provided  in  iVrticle 
VII,  expire  at  the  close  of  business  on  the  thirtieth 
day  preceding  the  date  of  redemption  specified  in  the 
notice  provided  for  in  Section  2  of  Article  IV,  and  such 
right  and  privilege  to  convert  shall  also  expire  as  to  all 
Bonds  then  outstanding  at  the  close  of  business  on  the 
first  day  of  April,  1937; 

Section  4.  To  adjust  accrued  interest  upon  Bonds  so 
converted  and  dividends  upon  the  stock  issued  therefor, 
the  Company  shall  at  the  time  of  such  conversion  pay 
or  cause  to  be  paid  to  the  bearer  or  registered  holder  of 
anv  Bond  so  converted,  interest  to  the  date  of  conversion 
at  the  rate  of  7%%  per  annum  from  the  semi-annual 
interest  day  next  preceding  the  date  of  conversion,  unless 
such  date  of  conversion  be  some  semi-annual  interest  day, 
and  also  in  case  such  conversion  shall  occur  after  the  date 
of  the  declaration,  but  before  the  date  of  payment,  of  any 
dividend  upon  the  outstanding  Eight  Per  Cent.  Cumula¬ 
tive  Preferred  Stock  of  the  Company  in  which  the  stock 
issued  upon  conversion  of  the  Bonds  would  not  be  entitled 
to  participate,  an  additional  amount  which  will  equal  the 
dividend  accruing  upon  a  par  amount  of  stock  equal  to  the 
stock  issuable  for  the  Bonds  so  converted  from  sucli  date 
of  conversion  to  such  date  of  payment  of  such  dividend, 
and,  except  where  sucli  conversion  shall  occur  between 
1  he  dates  aforesaid,  the  bearer  or  registered  holder  of  the 
Bonds  so  converted  shall  at  the  same  time  pay  to  the 
Trustee  for  the  account  of  the  Company  an  amount  which 
will  equal  the  dividend  accrued  upon  the  stock  issued  in 
exchange  for  the  Bonds  so  converted  from  the  date  upon 
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which  the  last  dividend  upon  the  said  Eight  Per  Cent. 
Cumulative  Preferred  Stock  was  paid  to  the  date  of 
conversion. 

Section  5.  The  scrip  to  be  issued,  as  provided  in  this 
Article,  shall  be  substantially  in  the  following  form,  with 
the  appropriate  omissions,  insertions  and  variations  in 
accordance  with  the  provisions  of  this  x4rticle : 

[form  op  scrip  certificate] 

No .  . of  a  Share. 

EMPIRE  GAS  AND  FUEL  COMPANY 

OF  Delaware 

Scrip  Certificate — Eight  Per  Cent.  Cumulative  Pre¬ 
ferred  Stock 

This  certificate  is  issued  with  respect  to 
of  one  share  of  the  Eight  Per  Cent.  Cumulative  Pre¬ 
ferred  Stock  of  Empire  Gas  and  Fuel  Company,  of 
Delaware.  The  bearer  hereof  is  entitled  to  receive,  free 
of  stamp  duties  and  transfer  taxes,  on  surrender  to  the 
Company  of  this  certificate  and  similar  certificates  ag¬ 
gregating  a  full  share,  a  certificate  for  One  Share  of 
Eight  Per  Cent.  Cumulative  Preferred  Stock  of  this  Com¬ 
pany  out  of  stock  which  the  Company  has  reserved  and 
at  all  times  will  keep  reserved  and  sufficient  in  amount 
for  that  purpose.  No  dividend  or  interest  shall  be  pay¬ 
able  or  shall  accrue  with  respect  to  this  Scrip  Certificate, 
nor  shall  it  entitle  the  holder  to  voting  rights  or  any 
other  rights  of  a  stockholder.  This  certificate  shall  pass 
by  delivery  and  the  bearer  shall  be  entitled  to  the  benefits 
thereof  and  the  Company  shall  not  be  affected  by  any 
notice  to  the  contrary. 

Dated . 


Empire  Gas  and  Fuel  Company 


By 
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If  tlie  aggregate  face  amount  of  scrip  certificates  sur¬ 
rendered,  as  therein  provided,  for  ex(*liange  into  Eight 
Per  Cent.  Cumulative  Preferred  Stock  is  an  amount  in 
excess  of  one  share,  tlie  Company  shall,  at  the  time  of 
deliverv  of  the  certificates  of  stock  called  for  hv  the  sur- 

t.  t/ 

rendered  scrip,  issue  a  scrip  certificate  in  an  amount 
equal  to  such  excess. 


Section  6.  Upon  the  conversion  of  Bonds,  as  pro¬ 
vided  in  this  Article,  all  Bonds  surrendered  for  con¬ 
version  and  all  coupons  appertaining  to  such  Bonds  shall 
at  once  become  null  and  void  and  shall  be  cancelled  by 
the  Trustee  and  upon  the  written  request  of  the  Com¬ 
pany  shall  be  delivered  to  it;  but  this  shall  not  be  taken 
to  relieve  the  Company  from  any  obligation  to  pay  to  the 
persons  respectively  entitled  thereto,  the  amount  of  any 
unpaid  interest  represented  by  any  outstanding  coupons 
matured  at  the  time  of  such  conversion  and  pertaining  to 
any  Bond  or  Bonds  so  surrendered  for  conversion. 


Section  7.  The  Company  covenants  that  while  any 
of  the  Bonds  of  Series  issued  hereunder  are  out¬ 
standing,  it  will  not  create  any  class  of  stock  on  a  parity 
with  or  haying  priority  over  its  Eight  Per  Cent.  Cumula¬ 
tive  Preferred  Stock  as  the  same  is  now  existing:  and 
that  it  will  not  increase  the  authorized  issue  of  such 
Eight  Per  Cent.  Cumulative  Preferred  Stock;  and  that 
it  will  not  change,  alter,  modify  or  vai’y  the  preferences, 
privileges  or  restrictions  in  respect  of  such  Eight  Per 
Cent.  Cumulative  Preferred  Stock  unless  it  shall  have 
procured  and  lodged  with  the  Trustee  hereunder  an 
opinion  from  an  attorney  or  attorneys  appointed  by  the 
Company  and  satisfactory  to  the  Trustee,  that  such 
change,  modification,  alteration  or  variation  does  not 
adversely  affect  the  rights  of  the  holders  of  such  Eight 
Per  Cent.  Cumulative  Preferred  Stock. 
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ARTICLE  VII. 

Depletion  and  Depreciation  Fund. 

Section  1.  The  Company  covenants  and  agrees  that 
it  and/or  the  Subsidiary  Companies  shall  at  all  times, 
so  long  as  any  Series  ‘‘A’’  Bonds  are  outstanding,  have 
expended  as  a  Depletion  and  Depreciation  Fund  in  addi¬ 
tion  to  its  obligations  contained  in  Article  V,  an 
amount  not  less  than  Three  Million  Dollars  (|3,000,000) 
multiplied  by  the  number  of  full  years  elapsed  since 
December  1,  1921,  in  any  one  or  more  of  the  following 
methods : 

II  .  i 

A.  In  the  acquisition  by  the  Company  and/or  the 
Subsidiary  Companies  of  additional  property,  the  making 
of  extensions,  additions  or  improvements,  or  the  acquisi¬ 
tion  of  securities,  of  the  nature  which  might  be  the  basis 
for  the  issuance  of  Residue  Bonds  pursuant  to  Section 
5  of  Article  II;  provided,  however,  that  in  case  any 
Subsidiary  Company  in  which  the  Company  has  less  than 
a  95%  interest,  shall  acquire  any  additional  property  or 
make  any  permanent  improvements,  extensions  or  addi¬ 
tions,  the  Company  shall  be  credited  with  only  such  per¬ 
centage  of  the  cost  as  is  equal  to  the  percentage  of  the 
interest  of  the  Company  in  such  Subsidiary  Company 
computed  as  provided  in  Section  3  of  Article  II,  unless 
there  shall  be  pledged  with  the  Trustee  mortgage  bonds 
of  such  Subsidiary  Company  to  an  amount  at  face  value 
equal  to  the  actual  cost  of  such  additional  property, 
permanent  improvements,  extensions  or  additions;  or 

B.  In  the  purchase  by  the  Bankers,  with  or  without 
call  for  tenders,  as  shall  be  requested  by  the  Company, 
of  Bonds  of  Series  at  not  exceeding  the  then  pre¬ 
vailing  Sinking  Fund  redemption  price  specified  in 
Article  V ;  or 
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C.  In  redeeming  Bonds  of  Series  “A’’  at  the  then  pre¬ 
vailing  Sinking  Fund  redemption  price  specified  in  Arti¬ 
cle  V ;  or 


D.  In  pledging  with  the  Trustee,  United  States  Gov¬ 
ernment  securities  to  be  taken  at  their  market  value  at 
the  time  of  so  pledging;  or 


E.  In  pledging  with  the  Trustee,  personal  property 
to  be  taken  at  its  market  value  at  the  time  of  so  pledg¬ 
ing;  or 


F.  In  depositing  cash  Avith  the  Trustee. 


Section  2.  If  in  any  year,  commencing  December  1, 
1921,  or  commencing  each  December  first  thereafter,  the 
whole  or  any  part  of  the  Depletion  and  Depreciation 
Fund  has  been  expended  in  the  manner  set  forth  in  Clause 
A  of  Section  1  of  this  Article,  the  Company  shall,  on  or 
before  November  80th  of  such  year  deliver  to  the  Trustee: 

1.  In  the  case  of  expenditures  for  additional 
property,  permanent  improvements,  extensions  or 
additions  of  the  Company  or  the  Subsidiary  Mort¬ 
gagor  Companies: 

A.  A  statement  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company  stating  with  reasonable  details  of 
description  and  actual  cash  cost  that  since  November  80, 
1921  (or  in  the  case  of  Subsidiary  Companies  Avhich  be¬ 
came  such  subsequent  to  November  30, 1921,  since  the  date 
of  acquisition)  the  Company  or  a  Subsidiary  Company 
has  accpiired  additional  property  or  constructed  improve¬ 
ments,  extensions  or  additions  of  the  nature  described 
in  Subdivisions  1  and/or  2  of  Section  5  of  Article 
II,  and  stating  further  that  said  property,  improve- 


nieiiLs,  extensions  or  additions  do  not  include  anv  de- 
scribed  in  clauses  ia  ),  (/>),  (c),  {d) ,  (e)  and  (g)  of  Sec¬ 
tion  5  of  Article  II,  and  stating  further  that  neither  the 
Company  nor  aii}^  such  Subsidiary  Company  has  been  va- 
imbursed  for  any  part  of  such  actual  cash  cost  in  lionds 
issued  under  this  Indenture,  or  in  the  alternative  stating 
to  what  extent  the  Company  or  any  Subsidiary  Company 
has  been  so  reimbursed,  and  stating  further  whether  any 
such  property,  improvements,  additions  or  extensions  are 
of  the  nature  described  in  Section  3  of  Article  IX  and  if 
so  specifying  the  same,  and  stating  sej)arately  the  actual 
cash  cost  thereof,  and  stating  further  the  names  of  any 
of  the  Subsidiary  Companies  mentioned  in  the  statement, 
which  have  been  acquired  since  the  date  of  the  execution 
of  this  Indenture. 


B.  Such  instruments  of  conveyance,  assignment  and 
transfer  as  may  be  necessary  in  the  opinion  of  counsel 
(Avho  may  be  counsel  to  the  Company)  selected  by  the 
Company  and  approved  by  the  Trustee,  to  vest  in  the 
Trustee  to  hold  as  part  of  the  mortgaged  property  here¬ 
under  all  the  right,  title  and  interest  of  the  Company  or 
the  Subsidiary  Mortgagor  Company  ( whichever  owns  the 
same)  in  and  to  the  property  described  in  the  statement 
referred  to  in  the  preceding  Paragraph  A,  or  the  opinion 
of  such  counsel  that  no  such  instruments  are  necessarv 
for  such  purpose. 

2.  In  the  case  of  expenditures  for  additional 
property,  improvements,  extensions  or  additions  of 
any  Subsidiary  Company  (other  than  a  Subsidiary 
Mortgagor  Company),  in  Avhich  the  Company  has 
at  least  a  95%  interest,  in  addition  to  A. 


C.  Either  Demand  Notes  of  such  Subsidiary  Com¬ 
pany  in  an  amount  at  face  value  or  Stock  of  said  Sub- 
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sidiary  CoinpaiiY  in  an  amount  at  par  value  at  least 
eipial  to  the  actual  cash  cost  of  the  additional  property, 
permanent  improvements,  extensions  or  additions  pur¬ 
chased,  acquired  or  constructed  by  such  Subsidiary 
Company  and  described  in  the  statement  referred  to  in 
paragraph  A. 

In  case  the  provisions  of  the  Underlying  Mortgages 
shall  require  the  deposit  of  such  Notes  or  Stock  with 
the  trustees  of  either  of  said  mortgages,  the  Trustee  may 
receive  in  lieu  of  such  Notes  or  Stock  a  certiticate  of 
either  of  the  trustees  under  such  Underlying  Mortgages, 
certifying  that  the  deposit  of  such  Notes  or  Stock  with 
said  trustee  is  required  by  the  terms  of  said  mortgage 
and  further  certifying  that  they  have  been  so  deposited 
and  specifying  the  amounts  so  deposited. 


Provided,  however,  that  in  the  case  of  the  issuance  of 
such  Demand  Notes  or  Stock  by  any  corporation  which 
is  not  a  Subsidiary  Company  at  the  time  of  the  execu¬ 
tion  of  this  Indenture  but  which  shall  hereafter  become 
such,  such  Notes  or  Stock  may  not  be  issued  out  of  the 
surplus  of  such  Subsidiary  Company  existing  at  the  time 
of  its  acquisition,  but  may  only  be  issued  out  of  earnings 
accrued  to,  or  for  value  received  bv,  such  Subsidiary  Com- 

f 

pany  subsequent  to  the  date  of  acquisition;  and  in  the 
case  of  the  issuance  of  such  Demand  Notes  or  Stock  bv 
any  such  corporation,  the  statement  reipiired  by  Para¬ 
graph  A  of  Section  2  of  this  Article  shall  also  state  that 
the  requirements  of  this  proviso  have  been  conq)lied  with. 


D.  An  opinion  of  counsel,  who  may  be  counsel 
to  the  Company,  selected  and  approved  in  the  man¬ 
ner  provided  in  B  above  to  the  effect  that  the  Notes 
or  Stock  of  such  Subsidiary  Company  deposited  in 
accordance  with  the  reciuirements  of  Paragraph  C  above 
have  been  validly  issued  and  that  the  title  to  such  Notes 
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or  Stock  is  vested  in  the  Trustee  free  and  clear  of  all 
liens  prior  to  the  lien  of  this  Indenture,  except  the 
Underlying  Mortgages  if  the  lien  thereof  should  extend 
to  such  Notes  or  Stock. 

E.  A  certificate  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company  stating  that  the  Company  has  at  least  a 
95%  interest  (as  such  term  is  defined  in  Section  3  of 
Article  II)  in  the  Subsidiary  Company,  the  Notes  or 
Stock  of  which  have  been  deposited  in  accordance  with 
the  requirements  of  Paragraph  C  above. 

3.  In  the  case  of  expenditures  for  additional 
property,  permanent  improvements,  extensions  and 
additions  of  a  Subsidiary  Company  in  which  the 
Company  has  less  than  a  95%  interest,  in  addition 
to  A, 

either  C  and  D ;  and 

F.  A  statement  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant-Treasurer 
of  the  Company  stating  the  percentage  of  the  interest  of 
the  Company  in  such  Subsidiary  Company  computed  in 
accordance  with  Section  3  of  Article  II  showing  the 
proportion  of  the  actual  cash  expenditures  set  forth  in 
the  statement  referred  to  in  paragraph  A  of  this  Section 
with  which  the  Company  may  be  credited  pursuant  to 
Clause  A  of  Section  I  of  this  Article. 

Or  in  lieu  of  C,  D  and  F ; 

G.  Demand  Mortgage  Bonds  of  such  Subsidiai";^^  Com¬ 
pany  in  an  amount  at  face  value  at  least  equal  to  the 
actual  cash  cost  of  the  additional  propert}^^  permanent  im¬ 
provements,  extensions  or  additions  purchased,  acquired 
or  constructed  by  such  Subsidiary  Company  and  described 
in  the  statement  referred  to  in  paragraph  A. 
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In  case  tlie  provisions  of  tlie  I'liderlyinj^  Mortgages 
shall  re(|uire  the  deposit  of  siicli  bonds  witli  the  trustees 
of  either  of  said  niortj^ages,  tlie  Trustee  may  receive  in 
lieu  of  such  bonds,  a  certificate  of  eitluu*  of  th(‘  trustees 
under  such  Underlying  ^lortgages,  certifying  that  the 
deposit  of  such  bonds  with  said  trustee  is  reipiired  by 
the  terms  of  said  mortgage  and  further  certifying  that 
they  have  been  so-  deposited  and  specifying  the  amounts 
so  deposited. 


Provided,  however,  that  in  the  case  of  the  issuance 
of  such  bonds  by  any  corporation  which  is  not  a  Sub- 
sidiarv  Companv  at  the  time  of  the  execution  of  this  In* 
denture  but  which  shall  hereafter  become  such,  such 
bonds  may  not  be  issued  out  of  the  surplus  of  such  Sub¬ 
sidiary  Company  existing  at  the  time  of  its  acquisition, 
but  may  only  be  issued  out  of  earnings  accrued  to,  or  for 
value  received  by,  such  Subsidiar}^  Company  subsequent 
to  the  date  of  acquisition ;  and  in  the  case  of  the  issu¬ 
ance  of  such  bonds  by  any  such  corporation,  the  state¬ 
ment  recpiired  by  Paragraph  A  of  Section  2  of  this  Ar¬ 
ticle  shall  also  state  that  the  requirements  of  this  pro¬ 
viso  have  been  complied  with. 


H.  An  opinion  of  counsel,  who  may  be  counsel  to  the 
Company,  selected  and  approved  in  the  manner  provided 
in  B  above  to  the  effect  that  the  bonds  of  such  Subsidiary 
Company  deposited  in  accordance  with  the  requirements 
of  paragraph  G  above,  have  been  validly  issued  and  are 
secured  by  a  mortgage  upon  the  property  described  in  the 
statement  referred  to  in  paragraph  A  and  that  the  title  to 
such  bonds  is  vested  in  the  Trustee  free  and  clear  of  all 
liens  prior  to  the  lien  of  this  Indenture,  except  the  Under¬ 
lying  mortgages  if  the  lien  thereof  should  extend  to  such 
bonds.  Such  opinion  shall  further  state  that  the  terms  of 
said  mortgage  are  such  as  in  all  respt^cts  to  alford  to  the 
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holders  of  bonds  issued  and  outstanding  thereunder  as 
prompt,  effective  and  efficient  a  remedy  as  afforded  hy 
this  Indenture  to  the  liolders  of  Bonds  outstanding  here¬ 
under  and  that  such  mortgage  in  its  substantial  provi¬ 
sions  is  equivalent  to  and  not  less  favorable  to  the 
holders  of  bonds  outstanding  thereunder  than  the 
visions  of  Articles  III,  IX,  X  and  XI  of  this  Indenture; 
provided  that  the  ox^inioii  of  counsel  as  to  such  further 
matters  once  given  with  res^Ject  to  a  particular  mortgage 
of  a  Subsidiary  Company  need  not  be  furnished  uj^on  sub¬ 
sequent  deliveries  of  bonds  secured  by  such  mortgages. 

4.  In  the  case  of  expenditures  for  securities  de¬ 
scribed  in  Subdivision  3  of  Section  5  of  xArticle  II. 

I.  A  statement  signed  by  the  President  or  a  Vice- 
President  and  the  Treasurer  or  an  Assistant  Treasurer 
of  the  Company  stating  that  since  November  30,  1921 
(or  in  the  case  of  Subsidiary  Companies  which  became 
such  subsequent  to  November  30,  1921,  since  the  date  of 
acquisition)  the  Company  or  a  Subsidiary  Company  in 
which  the  Company  shall  have  at  least  a  ninety-five  per 
cent,  interest  has  j^urchased  shares  of  stock,  bonds,  notes 
or  other  obligations  (hereinafter  called  securities)  of  any 
corj)oration  not  theretofore  a  Subsidiary  Conij^any  and 
which  upon  such  acquisition  has  become  a  Subsidiar}^ 
Coinj^any,  and  stating  the  actual  cash  cost  thereof,  and 
stating  further  that  such  securities  do  not  include  any 
described  in  Clauses  (a),  (h),  (c),  (d),  (e)  and  (g) 
of  Section  5  of  Article  II,  and  stating  further  that  neither 
the  Company  nor  any  such  Subsidiary  Company  has  been 
reimbursed  for  any  part  of  such  actual  cash  cost  in  Bonds 
issued  under  this  Indenture,  or  in  the  alternative  stating 
to  what  extent  the  Company  or  any  Subsidiai’y  Company 
has  been  so  reimbursed,  and  stating  further  whether 
any  of  the  property  of  such  corporation  is  of  the  nature 
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described  in  Section  8  of  Aidicle  IX  and  if  so,  speci- 
fyin^'  the  same,  and  statinp^  the  proportion  which  such 
property  is  of  tlie  entire  property  represented  by  such 
securities,  and  stating  further  the  amount  of  outstand¬ 
ing  stock  of  all  classes  of  the  corporation  wdiose  securi¬ 
ties  have  been  acquired  and  showing  that  the  same  has 
become  a  Subsidiary  Company  as  sucli  term  is  defined 

X  t/ 

in  Section  3  of  Article  II. 

J.  The  securities  which  have  been  acquired,  together 
with  such  instruments  of  transfer  thereof,  duly  executed, 
as  may  be  necessary  in  the  opinion  of  counsel,  who 
may  be  counsel  to  the  Company,  selected  and 
a])proved  in  the  manner  ])rovided  in  1>  above,  to  vest 
the  title  to  such  securities  in  the  Trustee  free  and  clear 
of  all  liens  prior  to  the  lien  of  this  Indenture  except  the 
Underlying  Mortgages  if  the  lien  thereof  should  extend 
to  such  securities,  together  with  the  opinion  of  such 
counsel  to  the  effect  that  they  have  examined  such  se¬ 
curities  and  all  proceedings  relative  to  their  issue  and 
that  such  securities  have  been  properly  authorized  and 
executed  and  that  the  corporation  issuing  such  securities 
is  validly  organized  and  has  corporate  power  to  issue  the 
same  and  that  such  securities  have  been  validly  issued, 
and  that  the  amount  of  outstanding  stock  of  all  classes 
of  such  corporation  is  as  stated  in  the  statement  required 
to  be  furnished  in  accordance  with  paragraph  I. 

In  case  the  ]n()visions  of  either  of  the  Underlying 
^lortgages  shall  require  the  deposit  of  such  securities 
with  the  trustee  of  such  mortgage,  the  Trustee  may  re¬ 
ceive  in  lieu  of  such  securities  a  certificate  of  such  trustee 
certifying  that  the  deposit  of  such  securities  with  said 
trustee  is  required  by  the  terms  of  said  mortgage,  and 
further  certiUdng  that  they  have  been  so  deposited  and 
specifying  the  amount  so  deposited. 
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Section  3.  If  in  anv  year  coinniencino:  December  1, 
1921,  or  commencing  each  December  first  thereafter, 
any  part  of  the  Depletion  and  Depreciation  Fund  shall 
have  been  expended  in  the  manner  set  forth  in  Clause  B 
of  Section  1  of  this  Article,  the  Company  shall  on  or 
before  November  30th  of  such  year  deliver  to  the  Trustee 
a  statement  of  the  Bankers  as  to  the  amount  expended  by 
them  during  such  year  for  the  purchase  of  Bonds  on  ac¬ 
count  of  the  Company,  pursuant  to  Clause  B  of  said  Sec¬ 
tion,  exclusive  of  any  Bonds  purchased  by  the  Bankers 
with  funds  received  from  the  Trustee  pursuant  to  Sec¬ 
tion  7  of  this  Article. 

Section  1.  If  in  any  year  commencing  December  1, 
1921,  or  commencing  each  December  first  thereafter, 
any  part  of  the  Depletion  and  Depreciation  Fund  is 
to  be  or  shall  have  been  expended  in  the  manner  set  forth 
in  Clause  C  of  Section  1  of  this  Article,  the  Company  shall 
give  written  notice  to  the  Bankers  on  or  before  October 
25th  of  such  year  as  to  the  amount  of  cash  the  Company 
will  pa}"  to  the  Bankers  for  the  account  of  such  Depletion 
and  Depreciation  Fund,  to  be  utilized  for  the  purpose  set 
forth  in  Clause  C,  Section  1  of  this  Article,  on  the  next 
succeeding  December  1st;  and  the  Bankers  shall  there¬ 
upon  draw  by  lot,  in  any  usual  manner  in  their  discretion, 
a  principal  amount  of  Bonds  of  Series  sufficient  to 
exhaust  at  the  Sinking  Fund  redemption  price  prevailing 
on  December  first  following,  the  funds  to  be  paid  to  them 
for  such  purpose,  and  the  Bankers  having  designated  the 
Bonds  so  to  be  redeemed  shall  forthwith  give  notice  to  the 
Company  to  that  effect,  specifying  the  numbers  thereof, 
and  the  Company  shall  give  notice  of  intention  to  redeem 
such  Bonds  on  the  next  succeeding  December  first  in  the 
manner  and  for  the  period  specified  in  Section  1  of  Article 
V  for  the  redemption  of  Bonds  at  the  redemption  price 
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specified  in  Section  7  of  Article  V,  and  in  case  the 
Conii)any  shall  fail  to  <]jive  notice  of  call  for  redemption, 
as  therein  provided,  the  r>ankers  may  forthwith  at  the 
expense  of  the  Company,  give  notice  with  the  same  effect 
as  though  siich  notice  had  been  given  by  the  Company 
as  therein  required,  and  the  Company  shall  on  or  before 
such  next  succeeding  December  1st  pay  to  the  Bankers 
the  amount  of  cash  specified  in  the  notice  which  the 
Company  shall  have  given  to  the  Bankers. 

Such  notice  having  been  given  and  such  payment 
having  been  made  as  hereinbefore  provided,  the  Bonds 
so  called  for  redemption  shall  become  due  and  payable 
on  said  December  first  in  the  manner  and  with  the  effect 
set  forth  in  Section  9  of  Article  V,  and  the  holder  of 
each  and  everv  Bond  of  Series  issued  under  this 
Indenture  hereb}'  agrees  to  accept  payment  thereof  prior 
to  maturity  on  the  terms  and  conditions  in  this  Section 

t/ 

4  set  forth,  provided,  however,  that  Bonds  are  not  sub¬ 
ject  to  redemption  under  this  Section  to  a  greater  aggre¬ 
gate  principal  amount  in  any  one  year  than  taken  at 
the  then  prevailing  Sinking  Fund  redemption  price  shall 
equal  Three  Million  Dollars  (|3,000,000). 

The  Company  agrees  on  or  before  November  30th 
of  each  year  to  deliver  to  the  Trustee  a  statement  of 

t/ 

the  amount  to  be  expended  by  the  Bankers  on  the  next 
succeeding  December  first  for  such  redemption  of  Bonds, 
excluding  therefrom  any  Bonds  Avhich  may  be  called  for 
redem])tion  pursuant  to  Section  7  of  this  Article. 

In  tbe  event  that  any  Bonds  are  called  for  redenijition 
])ursuant  to  the  provisions  of  this  Section  and  after  such 
call  are  converted  into  Eight  Per  Cent.  Cumulative  Pre¬ 
ferred  Stock  of  the  Company  prior  to  the  date  of  redemp¬ 
tion,  the  Trustee  agrees  to  notify  the  Baidcers  and  the 
Company  of  the  numbers  of  such  Bonds. 
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Section  5.  If  in  any  year,  commencing  December  1, 
1921,  or  commencing  each  December  first  thereafter  any 
]iart  of  the  Depletion  and  Depreciation  Fund  is  to  be 
expended  in  the  manner  set  forth  in  Clause  D  of  Section 
1,  the  securities  specified  in  such  Clause  shall  be  deposited 
with  the  Trustee  on  or  before  November  30th  of  such 
year,  and  the  Trustee  shall  hold  the  same  as  part  of  the 
mortgaged  property  hereunder.  At  the  request  of  the 
Company  the  Trustee  will  from  time  to  time  sell  any 
such  securities  at  the  highest  prices  which  it  can  obtain 
therefor  or  shall  deliver  the  same  to  the  C^ompany  at  the 
Company’s  option  upon  payment  in  cash  by  the  Company 
for  such  secui'ities  at  their  current  market  value,  and  the 
cash  received  by  the  Trustee  shall  be  held  as  part  of  the 
mortgaged  property  hereunder  until  disposed  of  in  the 
manner  provided  in  Section  7  hereof. 

Section  6.  If  in  any  year,  commencing  December  1, 
1921,  or  commencing  each  December  first  thereafter  any 
part  of  the  Depletion '  and  Depreciation  Fund  is  to  be 
expended  in  the  manner  set  forth  in  Clause  E  of  Section 
1  of  this  Article,  the  personal  property  referred  to  in 
such  Clause  shall  be  effectively  pledged  with  the  Trustee, 
if  not  theretofore  so  pledged,  and  placed  in  the  control 
.  (physical  control,  in  the  case  of  tangible  property)  of 
the  Trustee  (but  in  such  manner  as  not  to  interfere  .with 
the  conduct  of  the  Company's  business)  on  or  before 
November  30th  of  such  year  and  there  shall  be  deposited 
with  the  Trustee : 

A.  A  certificate  signed  by  an  expert  deemed  by  the 
Trustee  to  be  qualified  to  act — who  may  be  an  expert  in 
the  employ  of  the  Company — describing  such  personal 
property  with  reasonable  detail  and  stating  that  per¬ 
sonally  or  through  one  or  more  competent  assistants  he 
has  examined  the  same  and  stating  his  opinion  as  to  the 
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market  value  of  such  property  at  the  date  of  the  placing 
thereof  in  such  control  of  the  Trustee. 

B.  Such  instruments  of  conveyance,  assignment  and 
transfer  as  may  be  necessary  in  the  opinion  of  counsel 
(who  may  be  counsel  to  the  Company)  selected  by  the 
Board  of  Directors  of  the  Company  and  approved  by  the 
Trustee  to  vest  in  the  Trustee,  to  hold  as  part  of  the 
mortgaged  property  hereunder,  all  right,  title  and  in¬ 
terest  in  and  to  the  personal  property  described  in  the 
certificate  referred  to  in  A,  together  with  the  opinion 
of  such  counsel  that  the  title  to  such  personal  property 
is  vested  in  the  Trustee  free  and  clear  of  all  liens  prior 
to  the  lien  of  this  Indenture  and  that  all  acts  and  things 
have  been  done  and  performed  necessary  to  place  the 
Trustee  in  such  control  of  sucli  property  so  far  as  possible 
so  as  not  to  interfere  with  the  conduct  of  the  Company’s 
business. 

The  Company  agrees  from  time  to  time  similarly  to 
place  the  Trustee  in  such  physical  control  of  additional 
personal  property,  if  necessary  to  maintain  continuously 
the  market  value  of  the  property  originally  so  controlled 
at  the  amount  at  which  it  shall  have  been  originally 
taken  by  the  Trustee  and  agrees  at  any  time,  upon 
demand  by  the  Trustee,  to  furnish  to  the  Trustee  a  cer¬ 
tificate  similar  to  that  provided  for  in  Paragraph  A  as 
to  the  value  of  such  property  at  the  time  of  such  demand 
by  the  Trustee. 

If  at  any  time  the  value  of  the  property  so  controlled 
shall  have  increased  above  the  amount  at  which  it  shall 
have  been  originally  taken  by  the  Trustee,  the  Company 
will  be  permitted  to  withdraw  sufficient  of  such  prop¬ 
erty  so  that  the  value  of  the  remaining  property  shall  be 
at  least  equal  to  the  amount  at  which  such  property  had 
originally  been  taken  by  the  Trustee,  provided  that  the 
Company  shall  as  a  condition  of  such  withdrawal,  de- 
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liver  to  the  Trustee  a  certificate  of  the  nature  specified 
in  Paragraph  A  as  to  the  value  of  the  personal  property 
Avhich  shall  remain  in  the  control  of  the  Trustee  as  of  the 
date  of  such  demand  for  withdraAval  of  the  remainder. 

The  Trustee  agrees  from  time  to  time,  at  the  request 
of  tlie  Compan}^,  to  redeliver  to  the  Company  any  such 
property 

(a)  Upon  receiving  payment  in  cash  from  the 
Company  of  am  amount  equal  to  the  amount  at  which 
such  personal  property  shall  have  originally  been 
taken  by  the  Trustee,  and  the  cash  received  by  the 
Trustee  shall  be  held  as  part  of  the  mortgaged  prop¬ 
erty  hereunder  until  disposed  of  in  the  manner  pro¬ 
vided  in  Section  7  hereof;  provided,  however,  that 
the  cash  pa^^ment  to  be  made  by  the  Company  to  the 
Trustee  shall  not  exceed  the  amount  of  the  Depletion 
and  Depreciation  Fund  which  has  been  satisfied 
by  the  original  placing  of  such  property  in  the  con¬ 
trol  of  the  Trustee ;  or 

(h)  Upon  receiving  the  documents  and/or  se¬ 
curities  specified  in  Section  2  hereof  evidencing  ex¬ 
penditures  of  the  nature  described  in  Clause  A  of 
Section  1  hereof  (and  not  included  in  an}^  statement 
theretofore  filed  Avith  the  Trustee  pursuant  to  Para¬ 
graph  A  of  Section  2  hereof)  and  subject  to  the  limi¬ 
tations  therein  contained,  equal  to  the  amount  of  the 
Depletion  and  Depreciation  Fund  which  has  been 
satisfied  by  the  original  placing  of  such  property  in 
the  control  of  the  Trustee. 

Section  7.  Upon  the  Avritten  request  of  the  Company 
the  Trustee  Avill  pay  over  any  cash  received  by  it  pur¬ 
suant  to  Clause  F  of  Section  1  and  Sections  5  and  6 
hereof,  either: 


A.  To  the  Coini)any  to  reini])iirse  it  for  expenditures 
of  the  nature  described  in  Clause  A  of  Section  1  liereoP 
(and  not  included  in  any  statement  theretofore  filed  with 
the  Trustee  pursuant  to  Paragraph  A  of  Section  2  liereof ) 
and  subject  to  the  limitations  therein  contained,  upon 
recei])t  of  the  api)roi)riate  documents  and/or  securiti(*s 
sjiecified  in  Section  2  hereof;  or 

1>.  To  tlie  Hankers  to  be  used  iji  the  nianuer  de¬ 
scribed  in  Clause  B  of  Section  1  of  this  Article;  or 

C.  To  tlie  Bankers  to  be  used  in  the  manner  described 
in  Clause  C  of  Section  1  of  this  Article.  In  such  case, 
the  Bankers  shall  forthwith  draw  by  lot  in  any  usual 
manner  in  their  discretion,  a  principal  amount  of  Bonds 
sufficient  to  exhaust  at  the  Sinking  Fund  redemption 
price  which  will  be  prevailing  at  the  date  of  redemption, 
the  funds  paid  to  them  for  such  purpose  as  near  as  may  be 
and  the  Bankers  having  designated  the  Bonds  so  to  be 
redeemed  shall  forthwith  give  notice  to  the  Company  to 
that  effect,  specifying  the  numbers  thereof  and  the  Com¬ 
pany  shall  give  notice  of  intention  to  redeem  such  Bonds 
on  a  date  not  later  than  thirty-five  days  thereafter  in  the 
manner  and  for  the  period  specified  in  Section  4  of  Ar¬ 
ticle  V  at  the  redemption  price  specified  in  Section  7  of 
Article  V,  and  in  case  the  Company  shall  fail  to  give 
notice  of  call  for  redemption,  as  therein  provided,  the 
Bankers  may  forthwith,  at  the  expense  of  the  (^ompany, 
give  notice  with  the  same  effect  as  though  such  notice 
had  been  given  by  the  Company  as  therein  recpiired. 

Such  notice  having  been  given  as  hereinbefore  ])ro- 
vided,  the  Bonds  so  called  for  redemption  shall  become 
due  und  payable  on  such  date  in  the  manner  and  with 
the  effect  set  forth  in  Section  fi  of  Article  V,  and  the 
holder  of  each  and  everv  Bond  of  Series  ‘‘A”  issued  under 
this  Indenture  hereby  agrees  to  accept  payment  thereof 
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prior  to  maturity  on  the  terms  and  conditions  in  this 
Section  7  set  forth,  provided,  ho^yever,  that  Bonds  are 
not  subject  to  redemption  under  this  Section  and  under 
Section  4  of  this  Article  to  a  greater  aggregate  principal 
amount  in  anv  one  year  than  taken  at  the  then  pre- 
vailing  Sinking  Fund  redemption  price  or  prices  shall 
equal  Three  Million  Dollars  ($3,000,000). 

Section  8.  The  Company  agrees  that  within  one  year 
after  the  pledge  of  securities  with  the  Trustee  pursuant 
to  Clause  D  of  Section  1  of  this  Article  or  the  pledge  of 
personal  property  pursuant  to  Clause  E  of  said  Section 
or  the  deposit  of  cash  pursuant  to  Clause  F  of  said  Sec¬ 
tion,  it  will  request  the  Trustee  to  apply  the  cash  proceeds 
of  such  securities  or  personal  property  or  such  cash,  if 
the  same  shall  still  be  held  by  the  Trustee  at  such  time, 
and  to  sell  such  personal  property  if  the  same  is  still  held 
by  the  Trustee  at  such  time  and  to  apply  the  cash  pro¬ 
ceeds  thereof,  in  one  of  the  three  methods  specified  in  Sec¬ 
tion  7  hereof. 

Section  9.  In  the  event  that  in  any  year  the  Com¬ 
pany  shall  fail  to  comply  with  the  covenants  contained 
in  this  Article  the  said  failure  shall  not  constitute  an 
event  of  default  under  this  Indenture,  but  until  such 
failure  shall  have  been  made  good  in  succeeding  years, 
the  Company  agrees : 

A.  That  it  will  pay  no  cash  dividends  upon  its  Com¬ 
mon  Stock  from  and  after  any  such  failure,  until  the 
same  shall  have  been  made  good;  and 

B.  That  after  any  such  failure  shall  have  continued 
for  two  years,  it  will  not  pay  any  cash  dividends  upon 
its  Eight  Per  Cent.  Cumulative  Preferred  Stock  until 
such  failure  shall  have  been  made  good. 
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Section  10.  The  Company  aj»rees  that  it  will  not  sell 
to  the  Bankers  for  the  Depletion  and  Depreciation  Fund 
any  of  the  Bonds  of  Series  “A”  secured  hereby  and  held 
in  its  Treasury  or  the  Treasury  of  any  of  the  Subsidiary 
Companies,  except  such  bonds  as  may  have  been  jirevi- 
ously  marketed  and  bought  in  by  it  or  them. 

In  the  drawing  of  bonds  by  lot  to  be  redeemed  by  the 
Bankers  for  the  account  of  the  Depletion  and  Deprecia¬ 
tion  Fund  the  Bankers  shall  exclude  from  the  bonds  sub¬ 
ject  to  drawing,  any  of  the  Bonds  of  Series  secured 
hereby  and  so  held  (without  previous  marketing)  in  the 
Company’s  Treasury  or  in  the  Treasury  of  the  Subsidiary 
(Jompanies.  Prior  to  such  drawing  by  lot  the  Company 
shall  forthwith,  upon  request  of  the  Bankers,  deliver  to 
the  Bankers  a  statement  showing  the  numbers  of  the 
Bonds  of  Series  secured  hereby  and  so  held  (with¬ 
out  previous  marketing)  in  the  Company’s  Treasury  or 
in  the  Treasury  of  any  of  the  Subsidiary  Companies. 


Section  11.  The  Trustee’s  sole  duty  in  respect  to  any 
document  deposited  with  it  under  any  provision  of  this 
Article,  is  merely  to  hold  the  same  on  file  open  to  the 
inspection  of  holders  of  at  least  one  per  cent,  in  principal 
amount  of  Bonds  of  Series  ^^A”  during  reasonable  l)usi- 
ness  hours. 


ARTICLE  VIII. 

Concerning  Pledged  Securities. 

Section  1.  Until  the  final  payment  and  satisfaction 
of  all  the  First  Mortgage  and  Collateral  Trust  Sinking 
Fund  Six  Per  Cent.  Gold  Bonds,  and  the  First  ^Mortgage 
and  Collateral  Trust  Ten  Year  Sinking  Fund  Six  I*er 
Cent.  Gold  Bonds  issued  respectively  under  the  Under¬ 
lying  ^lortgages,  and  until  the  satisfaction  or  release  of 
such  Underlying  Mortgages,  nil  the  securities  pledged  un- 


tier  such  respective  Underlying  Mortgages  and  subject  to 
tlie  lien  of  this  Indenture,  shall  remain  subject  to  the 
prior  and  superior  lien  of  said  Underlying  Mortgages 
respectively.  * 


Section  2.  The  Company  agrees  to  deliver  or  cause 
to  be  delivered  to  the  Trustee  all  bonds,  notes  or  other 
obligations  (herein  referred  to  as  securities)  and  certifi¬ 
cates  for  shares  of  stock  of  corporations  pledged  or 
agreed  to  be  pledged  hereunder  either  hereby  or  by  any 
other  instrument  or  instruments  immediately  upon  the 
receipt  thereof  by  it  or  any  Subsidiary  Company,  except 
such  securities  and  certificates  for  shares  of  stock  as  are 
required  to  be  or  are  already  pledged  and  deposited 
with  either  of  the  trustees  of  the  Underlying  Mortgages, 
which  securities  and  certificates  for  shares:  of  stock  shall, 
however^  as  soon  as  they  ma}^  be  released  from  the  lien 
of  such  Underlying  Mortgage  or  Mortgages,  be  delivered 
to  the  Trustee  as  above  required;  provided,  that  a  suf¬ 
ficient  number  of  shares  to  qualify  directors  need  not  be 
delivered  by  the  Company  and  the  Subsidiary  Companies, 
but  in  no  case,  however,  shall  an  amount  of  stock  be  so 
retained  sufficient  to  reduce  the  amount  of  the  stock  in 
any  Subsidiary  Company  held  by  the  Trustee  to  less  than 
an  amount  equal  to  a  majority  of  all  stocks  and  securi¬ 
ties  of  such  corporation  which  have  voting  power.  All 
certificates  for  shares  at  the  time  of  the  deliverv  thereof 

c. 

shall  be  duly  endorsed  for  transfer,  and  accompanied  by 
any  transfer  stamps  required  by  law  to  effect  the  transfer 
thereof.  The  Trustee  shall  transfer  into  its  name  as 
Trustee,  or  into  the  name  or  names  of  its  nominee  or 
nominees,  any  or  all  such  shares  of  stock  pledged  here¬ 
under  (except  qualifying  shares)  and  may  cause  all  or 
any  securities  held  by  it  hereunder  to  be  registered  in  its 
name  or  in  the  name  of  its  nominee  or  nominees,  but  the 


1G7 


Trustee  may  in  its  discretion  cause  such  shares  of  stock  to 
be  transferred  into  the  name  of  the  Company  or  into  the 
name  or  names  of  the  nominee  •  or  nominees  of  the 
Company. 

The  Trustee  shall  be  under  no  obligation  to  accept  a 
certificate  for  any  shares  of  stock,  or  any  security  of  any 
corporation,  or  to  cause  or  permit  a  transfer  thereof  to 
be  made  to  it,  if,  in  the  opinion  of  the  Trustee,  such 
acceptance  or  transfer  will  involve  or  render  it  liable  to 
be  subjected  to  any  liability  or  expense,  unless  the  Trus¬ 
tee  be  indemnified  to  its  satisfaction  for  so  doing. 

Section  3.  Unless  some  default  described  in  clauses 
(u),  ih)  or  (c)  of  Section  1  of  xVrticle  XI  hereof,  or 
one  of  the  Events  of  Default  as  defined  in  said  Sec¬ 
tion  1  of  Article  XI,  shall  have  occurred,  and  in  either 
case  be  then  continuing,  the  Company  and  the  Sub¬ 
sidiary  Companies  pledging  the  same  shall  have  the 
right,  except  as  hereinafter  limited,  to  vote  any  shares 
of  stock  pledged  hereunder  with  the  same  force  and 
effect  as  though  such  shares  were  not  so  pledged ;  and 
from  time  to  time,  in  case  said  shares  of  stock  pledged 
hereunder  shall  then  be  in  the  name  of  the  Trustee  or  its 
nominee  or  nominees,  the  Trustee,  upon  the  recpiest  of 
the  Company,  or  the  proper  Subsidiary  Company  evi¬ 
denced  by  a  written  request  signed  by  its  President  or  a 
Vice-President  and  its  Secretary-  or  an  Assistant  Secre¬ 
tary,  shall  execute  and  deliver,  or  cause  to  be  executed 
and  delivered  to  the  Company  or  such  Subsidiary  Com¬ 
pany  proper  proxies  for  voting  said  stock. 

Neither  the  Company  nor  any  Subsidiary  Company  . 
shall,  however,  use  or  vote  or  permit  to  be  used  or  voted 
any  stock  pledged  hereunder  to  authorize,  approve  or 
assent  to,  the  creation  of  any  lien  on  any  of  the  property 
or  assets  of  any  Subsidiary  Company  other  than  the  Sub- 
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sidiary  Mortgagor  Companies,  or  the  issue  of  any  addi¬ 
tional  shares  of  stock  of  any  Subsidiary  Company,  except 
as  expressly  permitted  by  the  provisions  of  this  Inden¬ 
ture. 

Nor  shall  the  Company  nor  an}^  Subsidiary  Company 
use  or  vote  or  permit  to  be  used  or  voted  any  stock  pledged 
hereunder  for  any  other  purpose  contrary  to  its  covenants 
herein  contained  or  otherwise  inconsistent  with  the  pro¬ 
visions  or  purposes  of  this  Indenture. 

Every  power  of  attorney  or  proxy  given  to  the  Com¬ 
pany  or  to  any  Subsidiary  Company  or  its  nominee  or 
nominees  pursuant  to  the  provisions  of  this  Indenture 
shall,  at  the  election  of  the  Company,  either  (a)  specify 
as  the  purpose  or  purposes  for  which  the  same  may  be 
used,  the  purpose  or  purposes  expressed  in  such  request 
and  be  limited  so  as  expressly  to  authorize  only  the  cast¬ 
ing  of  a  vote  or  votes  or  the  giving  of  a  consent  or  con¬ 
sents  for  a  purpose  or  purposes  stated  in  the  power  of 
attorney  or  proxy,  which  shall  be  not  inconsistent  with 
the  provisions  of  this  Indenture,  or  (b)  bear  on  its  face 
the  following  statement:  ^‘The  powers  hereby  conferred 
shall  not  be  exercised  for  any  purpose  inconsistent  with 
the  provisions  of  the  First  and  Refunding  Mortgage  and 
Indenture  of  Trust  of  Empire  Gas  and  Fuel  Company, 
dated  as  of  May  1,  1922’k  An  opinion  of  counsel  (who 
may  be  of  counsel  for  the  Company)  that  the  purpose  or 
purposes  expressed  in  any  power  of  attorney  or  proxy 
which  the  Trustee  is  requested  to  give  in  the  form  author¬ 
ized  by  the  foregoing  clause  (a)  are  not  inconsistent  with 
the  provisions  of  this  Indenture,  shall  be  full  protection 
to  the  Trustee  in  giving  such  power  of  attorney  or  proxy. 

Section  4.  Unless  some  default  described  in  clauses 
(a),  (b)  or  (e)  of  Section  1  of  Article  XI  hereof,  or  one 
of  the  Events  of  Default  as  defined  in  said  Section  1  of 
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Article  XI,  shall  have  occurred,  and  in  either  case  be 
then  continniii<>j,  the  Company  or  the  proi)er  Subsidiary 
Comi)any  shall,  subject  to  the  rights  of  the  re¬ 
spective  trustees  of  the  Underlying  Mortgages,  be 
entitled  to  receive  all  interest  or  dividends  paid  out  of 
earnings  (exclusive  of  profits  realized  from  the  sale  of 
])roperty  other  than  current  assets,  including  stores  and 
supplies  and  oil  and  gas  above  ground  as  current  as¬ 
sets)  except  that  in  the  case  of  interest  or  dividends 
paid  by  a  Subsidiary  Company  hereafter  ac(piired  the 
Company  or  the  proper  Subsidiary  Company  shall  be 
entitled  to  receive  only  interest  or  dividends  paid  out 
of  earnings  derived  since  the  date  of  acquisition ;  and  from 
time  to  time  upon  the  request  of  the  Company  the  Trustee 
shall  forthwith  deliver  to  it,  as  they  mature,  the  coupons 
for  such  interest  in  order  that  the  Company  may  receive 
payment  thereof  for  its  own  use,  and  shall  deliver  to  the 
Company,  if  necessary,  suitable  orders  in  favor  of  the 
Company  or  its  nominee  or  nominees  for  the  payment 
of  such  interest  and  dividends,  and  the  Company  may 
collect  such  interest  and  dividends,  and  the  Trustee  shall 
at  once  pay  over  to  the  Company  any  such  interest  or 
dividends  which  may  have  been  collected  or  received  by 
it;  provided,  nevertheless,  that 

(1)  The  Company  shall  not  sell,  assign  or  trans¬ 
fer  any  coupon  or  right  to  interest  or  dividends  de¬ 
livered  or  assigned  to  it,  other  than  to  a  Subsidiary 
Company. 

(2)  Neither  it  nor  any  Subsidiary  Company  shall 
collect  any  such  coupons  or  interest  by  legal  i)ro' 
ceedings  or  by  the  enforcement  of  any  security  there¬ 
for  without  the  prior  written  assent  of  the  Trustee, 
nor  in  any  manner  which  the  Trustee  shall  deem 
prejudicial  to  the  bonds  issued  hereunder. 
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(3)  Until  actually  paid  or  discharged,  every  such 
coupon  or  right  to  interest  or  dividend  shall  in  all 
respects  remain  subject  to  the  lien  of  this  Indenture. 

(4)  If  any  such  coupons,  so  delivered  to  the  Com¬ 
pany,  shall  not  be  forthwith  paid  or  cancelled,  the 
Company  shall  return  the  same  to  the  Trustee,  sub¬ 
ject  to  the  right  to  have  the  same  redelivered  to 
the  Company  for  payment  or  cancellation,  and  in 
case  of  payment  or  cancellation  of  any  such  coupon 
or  claim  for  interest,  the  Company  shall,  upon  de¬ 
mand,  furnish  to  the  Trustee  satisfactory  evidence 
thereof. 

The  Trustee  shall  be  entitled  to  assume  that  any  in¬ 
terest  received  by  it  on  any  security,  claim  or  indebted¬ 
ness,  or  any  dividend  received  on  any  share  of  stock,  is 
paid  out  of  earnings  which  the  Company  or  the  proper 
Subsidiary  Company  is  entitled  to  receive,  unless  it  is 
notified  in  writing  to  the  contrary  by  holders  of  ten  per 
cent,  of  the  Bonds  of  Series  (as  long  as  Bonds  of 
Series  are  outstanding)  and  in  the  absence  of  any 
such  written  notification  it  shall  be  conclusively  pre¬ 
sumed,  as  between  the  Trustee  and  the  bondholders,  that 
the  Trustee  in  making  any  payments  thereof  to  the  Com¬ 
pany  acted  in  good  faith. 

Section  5.  The  Trustee  shall  be  entitled  to  receive 
all  moneys  paid  on  account  of  the  principal  of  any 
securities  held  in  pledge  by  it,  and  all  stock  dividends 
on  any  shares  of  stock  so  held  in  pledge,  and  all  cash 
dividends,  other  than  dividends  which  the  Company  or 
the  proper  Subsidiary  Company  is  entitled  to  receive 
pursuant  to  Section  4  on  any  shares  of  stock  so  held  in 
pledge,  and  all  moneys  at  any  time  payable  in  respect  of 
shares  of  stock,  bonds  or  other  securities  of  any  corpora- 
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tion  so  held  in  pledge,  derived  from  any  sale  of  the  prop¬ 
erty  of  such  company  on  foreclosure,  or  on  dissolution  or 
licpiidation  thereof,  or  upon  any  proceeding  in  condem¬ 
nation,  or  from  any  other  source  except  as  provided  in 
Section  4  of  this  Article.  The  moneys  so  received  by  the 
Trustee  shall  be  held  and  disposed  of  by  the  Trustee  sub¬ 
ject  to  the  terms  of  Article  X  hereof.  The  shares  of  stock 
so  received  shall  be  held  by  the  Trustee  in  pledge  here¬ 
under.  The  provisions  of  this  Section  shall  be  subject 
to  any  reciuirements  of  the  Underlying  Mortgages. 


Section  (>.  Unless  some  default  described  in  clauses 
(u),  [b)  or  (c)  of  Section  1  of  xVrticle  XI  hereof,  or  one 
of  the  Events  of  Default  as  defined  in  said  Section  1  of 
Article  XI,  shall  have  occurred,  and  in  either  case  be  then 
continuing,  the  Trustee,  upon  the  written  recpiest  of  the 
Company,  shall  consent  to  the  extension  or  renewal  of  any 
securities  which  may  then  be  held  by  the  Trustee  in 
pledge  hereunder,  and  shall  consent  to  the  extension  or 
renewal  of  any  mortgages  or  liens  securing  such  secur¬ 
ities;  but  if  one  or  more  of  the  defaults  enumerated 
in  Clauses  (a),  [h)  and  (c)  of  said  Section  or  of 
the  Events  of  Default  enumerated  in  said  Section 
exists  and  has  continued  as  aforesaid,  the  Trustee  may 
give  such  consent  Avithout  the  re(|uest  of  the  Company; 
and,  in  any  case,  the  Trustee,  in  so  far  as  it  legally  may, 
shall  do  and  perform  all  acts  and  things  which  may  be 
rcapiisite  and  necessary  to  give  effect  to  any  such  renewal 
or  extension  so  consented  to,  including  the  delivery 
and  exchange  of  pledged  securities  or  the  presentation 
of  the  same  for  approi)riate  endorsement;  and  the 
Trustee,  upon  the  written  reipiest  of  the  Company, 
may  consent  to  the  exercise  by  the  Company,  or 
any  Subsidiary  Company,  of  any  other  right,  power  or 
remedy,  with  respect  to  such  securities,  to  which  the 
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Company,  or  any  Subsidiary  Company,  may  be  entitled 
as  owner  thereof,  including  the  cancellation  of  any  se¬ 
curities,  or  shares  of  the  stock  of  a  Subsidiary  Company 
which  has  conveyed  its  property  to  the  Company,  or  any 
Subsidiary  Mortgagor  Company  as  permitted  by  Section  7 
of  this  Article;  provided  that  the  exercise  of  such  right, 
power  or  remedy,  as  requested  by  the  Company,  shall  not, 
in  the  opinion  of  the  Trustee,  be  prejudicial  to  the  Bonds 
hereby  secured;  and  the  Company  covenants  that  in  ex¬ 
ercising  any  such  right,  power  or  remedy,  if  permitted  so 
to  do  by  the  Trustee,  it  will  not  in  any  way  act  pre¬ 
judicially  to  the  interests  or  rights  of  the  Trustee  or  the 
holders  of  the  said  Bonds. 

Unless  some  default  described  in  clauses  (a),  (h)  or 
(c)  of  Section  1  of  Article  XI  hereof,  or  one  of  the  Events 
of  Default  as  defined  in  said  Section  1  of  Article  XI,  shall 
have  occurred,  and  in  either  case  be  then  continuing,  the 
Trustee  upon  the  written  request  of  the  Company  shall 
consent  to  the  exchange  of  any  unsecured  indebtedness 
of  any  Subsidiary  Company  received  by  the  Trustee  pur¬ 
suant  to  any  of  the  provisions  of  this  Indenture  as  addi¬ 
tional  security  in  connection  with  the  acquisition  by  any 
Subsidiary  Company  of  additional  property  or  the  con¬ 
struction  of  permanent  extensions,  improvements  or  addi¬ 
tions,  for  stock  of  such  Subsidiary  Company  of  a  par  value 
equal  to  the  face  value  of  the  indebtedness  being  ex¬ 
changed,  provided  such  stock  shall  be  accompanied  by 
an  opinion  of  counsel  of  the  nature  specified  in  para¬ 
graph  M  of  Section  10  of  Article  II. 

Section  7.  Anything  in  this  Indenture  to  the  contrary 
notwithstanding,  any  Subsidiary  Company  may  be  merged 
or  consolidated  with,  or  all  or  any  part  of  its  property 
may  be  sold  or  conveyed  to  the  Company  or  to  any  other 
Subsidiary  Company  in  which  the  Company  shall  have  at 
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least  a  95%  interest,  with  tlie  consent  of  the  Trustee, 
provided,  that  the  relative  interest  and  control  of  the 
Company  over  tlie  properties,  securities  or  shares  of 
stock  involved  in  such  transaction  shall  not  be  dimin¬ 
ished  by  any  such  transaction,  and  in  the  case  of  merger 
or  consolidation  with  or  sale  or  conveyance  to  the  Com¬ 
pany  or  any  Subsidiary  Mortgagor  Company,  the  fixed 
property  of  such  Subsidiary  Company  shall  be  subjected 
directly  to  the  lien  hereof,  and  provided,  further,  that  no 
Subsidiary  Company  acquired  hereafter  on  account  of  the 
acquisition  of  which  any  Bonds  have  been  issued  here¬ 
under  pursuant  to  Paragraph  3  of  Section  5  of  Article 
II  hereof,  or  the  Company  shall  have  received  any  credit 
on  account  of  its  obligation  contained  in  Section  11  of 
Article  Y  or  its  obligation  contained  in  Article  VII  or 
shall  have  obtained  the  release  or  consent  to  the  disposi¬ 
tion  of  property  pursuant  to  Section  2  of  Article  IX  or 
shall  have  received  reimbursement  from  the  Trustee  pur¬ 
suant  to  Section  1  of  Article  X,  may  be  merged  or  con¬ 
solidated  with  or  sell  or  convey  any  part  of  its  property 
to  the  Company  or  to  any  Subsidiary  Mortgagor  Company 
unless  there  shall  be  subjected  directly  to  the  lien  of  this 
Indenture  assets  equal  in  value  to  the  value  at  which  such 
securities  Avere  taken  for  any  of  such  purposes,  excluding 
for  the  purpose  of  computing  the  value  of  the  assets  so 
to  be  subjected  any  property,  improvements,  extensions 
or  additions  described  in  Clauses  (r/.),  (h),  (c),  {cl),  (e), 
(/)  and  (r/)  of  Section  5  of  Article  II,  or  any  property 
used  as  the  basis  for  tlie  authentication  of  Bonds  liere- 
under  to  tlie  extent  that  it  has  been  so  used. 

Section  8.  If  at  any  time,  unless  some  default  de¬ 
scribed  in  clauses  (a),  (h)  or  (c)  of  Section  1  of  Article 
XI  hereof,  or  one  of  the  EatiBs  of  Default  as  defined 
in  said  Section  1  of  Article  XI,  shall  have  occurred, 
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and  in  cither  case  be  then  continuing,  (a)  there  shall 
be  pi'Oinnlgated  any  plan  for  the  reorganization  of 
any  Subsidiary  Company  the  stock  of  which  shall  at 
the  time  be  pledged  hereunder  or  for  the  readjustment 
of  the  finances  thereof,  then,  at  the  written  re(iuest  of 
the  Company,  the  Trustee  may  deposit  the  certificates 
for  the  shares  of  stock  or  securities  of  such  company, 
or  any  of  them,  under  said  plan  and  may  become  a 
party  thereto;  and  in  like  manner,  on  like  recpiest,  may 
make  an}’  exchange,  substitution,  cancellation,  or  .sur¬ 
render  of  securities  and  shares  of  stock  required  by  any 
such  reorganization  or  readjustment  plan  or  for  the  pur¬ 
poses  or  the  accomplishment  of  any  merger,  consolidation 
or  sale  authorized  by  this  Indenture ;  and  may  take  such 
action  with  respect  to  said  shares  of  stock  and  securities 
so  pledged  hereunder,  required  by  such  plan  of  reorganiza¬ 
tion  or  readjustment,  or  for  the  accomplishment  of  such 
merger,  consolidation  or  sale,  as  fully  and  to  all  intents 
and  purposes  as  though  it  were  the  owner  of  said  shares 
of  stock  and  securities  or  (h)  there  shall  be  promulgated 
any  such  plan  for  the  reorganization  of  any  Subsid¬ 
iary  Company  the  stock  of  which  shall  not  be  pledged 
hereunder,  then  on  such  request,  the  Trustee  may  consent 
to  such  plan  of  reorganization;  provided,  however,  that 
the  relative  interest  and  control  represented  by  the  shares 
of  stock  and  securities  so  deposited  shall  not  be  dimin¬ 
ished  by  such  readjustment,  reorganization,  merger  or 
consolidation,  except  with  relation  to  the  rights  of  parties 
(other  than  the  Company  or  any  Subsidiary  Company) 
who  may  have  assisted  in  financing  the  reorganization 
on  condition  that  they  be  given  rights  prior  to  or  on  a 
parity  with  those  of  the  former  parties  in  interest. 

While  and  so  long  as  some  default  described  in  clauses 
(a),  (h)  or  (c)  of  Section  1  of  Article  XI  hereof,  or  one 
of  the  Events  of  Default  as  defined  in  said  Section  1  of 
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Article  XI,  sluill  have  occurred,  and  in  eitlier  case  be 
then  continning,  tlie  Trustee  may  exercise  sncli  i)()wers 
by  this  Section  granted  to  it,  in  its  discretion,  with 
respect  to  the  sliares  of  capital  stock  and  securities 
pledged  hereunder  and  charged  with  the  lien  hereof, 
without  any  such  request  from  the  Company. 

Section  9.  The  Trustee  shall  consent  to  any  sale, 
merger,  consolidation,  or  plan  for  reorganization  of  the 
kind  mentioned  in  Sections  7  and  8  of  this  Article,  if 

(a)  It  shall  have  been  advised  by  one  person, 
selected  by  it  and  paid  by  the  Company  and  in  the 
Trustee’s  opinion  disinterested  and  competent  (who, 
in  the  case  of  any  sale,  merger  or  consolidation  of 
the  kind  mentioned  in  Section  7,  may  be  in  the 
employ  of  the  Company)  that  the  relative  interest 
and  control  of  the  Trustee  over  the  property, 
securities,  shares  of  stock,  or  companies  respectively 
sold,  merged,  consolidated,  or  reorganized  will  not 
(except  as  permitted  hereinafter  in  this  Section)  be 
diminished  or  impaired  by  any  such  transaction  or 
event. 

(h)  It  shall  have  been  advised  by  counsel  ap¬ 
proved  by  it  and  paid  by  the  Company,  who  may  be 
counsel  of  the  Company,  that  any  such  sale,  lease, 
merger,  consolidation,  or  reorganization  jiroposed 
can  be  lawfully  carided  out  in  the  manner  pr()])osed, 
and  that  the  legal  effect  thereof  will  be  to  leave  in 
the  Company  an  intei^est  and  control  over  the  ])rop- 
erty,  securities,  shares  of  stock,  or  companies  in¬ 
volved  in  such  transaction  at  least  equal  to  that 
which  it  had  before  the  occurrence  of  such  transac¬ 
tion,  except,  in  the  case  of  any  such  reorganization, 
with  relation  to  the  rights  of  parties  (other  than  the 
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Company  or  any  Subsidiary  Company)  who  may 
have  assisted  in  financing  the  reorganization  on 
condition  that  they  be  given  rights  prior  to  or  on  a 
parity  with  those  of  the  former  parties  in  interest, 
and  that  the  requirements  of  Section  7  of  this 
Article  have  been  complied  with  in  the  case  of  any 
sale,  merger  or  consolidation  of.  the  kind  described 
in  said  Section  7.  Before  the  Trustee  shall  accept 
any  shares  of  stock  or  securities  in  exchange  or 
substitution  for  shares  of  stock  or  securities  held  by 
it  before  the  occurrence  of  any  such  transaction,  it 
shall  receive  the  further  opinion  of  such  counsel  that 
he  has  examined  all  of  the  proceedings  connected 
with  such  transaction,  and  that  in  his  opinion  said 
shares  of  stock  or  securities  offered  in  exchange  or 
substitution  have  been  validly  issued  and  that  the 
title  of  the  Trustee  thereto  upon  acceptance  thereof 
will  be  at  least  as  good  as  its  title  to  the  shares  of 
stock  or  securities  which  it  is  called  upon  to  sur¬ 
render. 

...  •  < 

The  Company  covenants  that  on  demand  of  the  Trus¬ 
tee  it  forthwith  will  pay  or  will  satisfactorily  provide  for 
all  expenditures  with  interest,  incurred  by  the  Trustee 
under  any  of  the  provisions  of  this  Section,  including  all 
sums  required  to  obtain  and  perfect  the  ownership  and 
title  to  any  property  which  the  Trustee  shall  purchase 
or  shall  cause  or  authorize  to  be  purchased  either  at  the 
request  of  the  Company  or  where  not  more  than  ten  per 
cent,  of  the  price  of  such  property  shall  be  required  to  be 
paid  in  cash ;  and  in  any  case,  without  impairment  of  or 
prejudice  to  any  of  its  rights  hereunder  by  reason  of  any 
default  of  the  Company,  the  Trustee  in  its  discretion  may 
advance  all  such  expenses  and  such  other  moneys  re¬ 
quired,  or  may  procure  such  advances  to  be  made  by 
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otliers,  and  for  sucli  advances  made  by  tlie  Trustee  or  by 
others  at  its  request  witli  interest  thereon  the  Trustee 
shall  have  a  lien  under  this  Indenture  in  priority  to  the 
lien  of  tlie  Bonds  upon  all  of  the  trust  estate. 

Section  10.  Any  new  securities  or  shares  of  stock 
issued  under  any  provision  of  this  Article  in  exchange 
for  securities  or  shares  of  stock  subject  to  the  lien  hereof, 
shall  be  delivered  to  and  held  in  pledge  by  the  Trustee 
hereunder  unless  required  by  the  provisions  of  the 
Underlying  Mortgages  to  be  deposited  with  the  trustees 
thereunder. 

Section  11.  Wherever  this  Article  provides  for  sur¬ 
render  of  securities  and/or  stock  by  the  Trustee,  such 
provisions  shall  include  the  release  by  the  Trustee  of 
any  of  its  rights  therein  or  lien  thereon,  if  such  securi¬ 
ties  and/or  stock  are  not  in  the  possession  of  the  Trus¬ 
tee. 


ft 

Section  12.  Unless  some  default  described  in  clauses 
(«),  (5)  or  (c)  of  Section  1  of  Article  XI  hereof,  or  one 
of  the  Events  of  Default  as  defined  in  said  Section  1  of 
Article  XI,  shall  have  occurred,  and  in  either  case  be 
then  ’continuing,  the  Company,  and/or  any  Subsidiary 
Mortgagor  Company,  for  its  own  use,  shall  be  entitled 
to  demand  and  receive  and  collect  (but  not  by  any 
proceedings  which  the  Trustee  shall  deem  prejudicial 
to  the  trusts  hereunder),  and  may  release  and  discharge 
the  principal  and  interest  of  any  claims  in  its  favor  or 
indebtedness  to  it  subjected  (o  the  lien  of  this  Indenture 
under  Section  24  of  Article  III  hereof;  and  if  requested 
by  the  Company,  and/or  any  Subsidiary  ^lortgagor 
Company,  the  Trustee  shall  execute  any  reassignments 
or  releases  which  may  be  required  for  that  purpose. 
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ARTICLE  IX. 

Possession,  LTse  and  Release  of  Mortgaged 

Property. 

Section  1.  Unless  some  default  described  in  clauses 
(ft),  (h)  or  (c)  of  Section  1  of  Article  XI  hereof,  or 
one  of  the  Events  of  Default  as  defined  in  said  Section  1 
of  Article  XI,  shall  have  occurred,  and  in  either  case 
be  then  continuing,  (1)  the  Company  and  its  Subsidiary 
Companies  shall  be  suffered  and  permitted  to  possess, 
manage,  develop,  operate  and  enjoy  their  respective 
properties  and  the  property  covered  by  this  Indenture 
(other  than  shares  of  stock,  securities,  obligations 
and  cash  required  to  be  deposited  with  the  Trustee, 
and  other  than  property  held  by  the  Trustee  under 
Sections  5  and  6  of  Article  VII,  as  to  which  the  Com¬ 
pany  shall  only  have  the  right  of  enjoyment  granted 
herein)  and  to  take  and  use  any  incomes,  rents, 
issues  and  profits  thereof  in  the  same  manner,  to  the 
same  extent  and  with  the  same  effect,  except  as  pro¬ 
vided  herein,  as  if  this  Indenture  had  not  been  made, 
and  to  sell  free  from  the  lien  hereof  in  the  usual  course 
of  trade  with  their  respective  customers  such  merchan¬ 
dise  as  is  commonly  dealt  in  by  corporations  engaged  in 
a  similar  business;  (2)  the  Company  and  its  Subsidiary 
Companies  may  at  any  time,  without  the  consent  of  the 
Trustee,  sell  or  otherwise  dispose  of  parts  of  their  respec¬ 
tive  properties  which  are  neither  necessary  to  nor  useful 
for  the  operation  of  their  respective  plants  or  which  have 
become  worn  or  damaged  or  otherwise  unsuitable  for 
their  purposes,,  provided  that  they  shall  substitute 
therefor  within  six  months  from  the  date  of  sale  or  other 
disposition,  subject  to  the  lien  of  these  presents,  free  from 
prior  liens  or  charges  other  than  the  Underlying  Mort¬ 
gages,  property  and/or  cash  of  equal  value  so  that  the 
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security  of  said  Bonds  shall  not  thereby  be  in  any  wise 
reduced  or  impaired;  provided,  however,  that  the  Com¬ 
pany  and  its  Subsidiary  Companies  shall  not,  so  lon<^ 
as  anv  Bonds  of  Series  are  outstanding  in  anv 

given  six  months,  without  the  consent  of  the  Trustee, 
sell  or  dispose  of  such  property  under  this  clause  (2) 
exceeding  in  value  one  hundred  thousand  dollars  (iflOO,- 
000).  Any  cash  so  paid  to  the  Trustee  shall  be  held  and 
disposed  of  by  it  in  accordance  with  the  provisions  of 
Article  X. 

Section  2.  The  Company  or  any  Subsidiary  Company 
may  at  any  time  sell  or  otherwise  dispose  of  any  other 
of  its  property  at  an}^  time  covered  directly  or  indirectly 
hereby  other  than  property  held  by  the  Trustee  under 
Sections  5  and  G  of  Article  VII  (but  no  shares  of  stocks, 
bonds  or  other  securities  issued  by  any  Subsidiary  Com¬ 
pany  shall  be  so  sold  or  disposed  of,  unless  all  of  the 
shares  of  stock  and  securities  issued  by  such  coi*i3oration 
owned  by  the  Company  or  any  Subsidiary  Company  be 
sold  or  disposed  of  at  the  same  time),  and  the  Trustee 
shall  release  the  same  from  the  lien  hereof,  and  in  the  case 
of  property  of  a  Subsidiary  Company,  shall  consent  to 
the  sale  or  disposal  of  such  property  by  such  Subsidiaiy 
Com])any  and  shall  do  all  acts  and  things  necessary  on 
its  part  to  evidence  or  make  effective  such  release  or  con¬ 
sent,  but  so  long  as  any  Bonds  of  Series  “A”  are  outstand¬ 
ing,  only  upon  receipt  by  the  Trustee  of : 

I.  A  copy  of  a  resolution  certified  to  have  been 
adopted  by  the  Board  of  Directors  of  the  Company, 
recpiesting  such  release  or  consent  and  describing 
the  property  in  such  detail  as  the  Trustee  may  re- 
(piire ; 
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II.  A  certificate  signed  by  the  President  or  a 
Vice  President  of  the  Company,  stating  in  substance 
as  follows: 

(a)  that  the  retention  of  such  property  (describ¬ 
ing  the  same  as  in  the  accompanying  resolution)  is 
no  longer  desirable  in  the  conduct  of  the  business  of 
the  Company  (or  of  any  such  Subsidiary  Company, 
in  regard  to  its  property),  and  that  the  security 
hereby  afforded  will  not  be  impaired  by  such  release 
or  consent,  and  further  stating  what  portion,  if 
any,  of  said  property  is  within  the  definition  of 
Natural  Gas  Properties  contained  in  Section  3  of 
this  Article,  and  separately  describing  the  same; 

(5)  that  the  Company  (or  a  Subsidiary  Com¬ 
pany,  where  the  property  of  such  a  company  is  con¬ 
cerned)  has  sold  or  exchanged,  or  has  contracted  or 
is  negotiating  to  sell  or  exchange,  the  property  in  ques¬ 
tion  for  a  consideration  representing,  in  the  opinion 
of  the  signer,  its  full  value  (which  value  shall  be 
stated,  and  separately  stated  with  respect  to  any 
Natural  Gas  Properties  included  in  the  property 
in  question)  which  consideration  shall  be  described 
in  such  detail  as  the  Trustee  may  require,  and  may 
be  any  of  the  following: 

(1)  cash;  and/or 

(2)  obligations  secured  by  purchase  money 
mortgage  upon  the  property  to  be  sold  or  ex¬ 
changed;  and/or 

(3)  In  the  case  of  the  disposition  of  any  fixed 
property,  or  in  the  case  of  the  disposition  of  any 
obligations  previously  acquired  of  the  nature  de¬ 
scribed  in  the  preceding  Clause  (2),  other  fixed 
property  of  the  nature  described  in  Subdivision 
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2  of  Section  5  of  Article  II,  free  and  clear  of  all 
liens  and  encnnibrances  except  current  taxes  and 
except  sncli  liens  as  shall  liave  existed  on  the 
property  heing  disposed  of,  if  it  he  the  property  of 
a  Siihsidiai*y  Company  (otlier  tlian  a  Subsidiary 
Mortgagor  Company)  and  such  liens  prior  hereto 
as  shall  have  existed  on  the  property  being  dis¬ 
posed  of,  if  it  be  the  property  of  tlie  Company  or 
a  Subsidiary  Mortgagor  Company;  and/or 

(4)  In  the  case  of  the  disposition  of  any  oil 
and/or  gas  leases,  the  consideration  described  in 
the  preceding  clause  (3)  and/or  other  oil  and/or 
gas  leases  free  and  clear  of  all  liens  and  encum¬ 
brances  excepting  current  taxes  and  Farm  Mort¬ 
gages,  and  except  such  liens  as  shall  have  existed 
on  the  property  being  disposed  of,  if  it  be  the  prop¬ 
erty  of  a  Subsidiary  Company  (other  than  a  Sub¬ 
sidiary  Mortgagor  Company)  and  such  liens  prior 
hereto  as  shall  have  existed  on  the  property  being 
disposed  of,  if  it  be  the  property  of  the  Company 
or  a  Subsidiary  Mortgagor  Company;  and/or 

(5)  In  the  case  of  the  disposition  of  any  tan¬ 
gible  personal  property  (other  than  that  of  a  na¬ 
ture  which  may  be  sold  pursuant  to  clause  (1)  of 
Section  1  of  this  Article),  the  consideration  de¬ 
scribed  in  the  preceding  clauses  (3)  and/or  (4) 
and/or  other  such  tangible  personal  i)roperty,  free 
and  clear  of  all  liens  and  encumbrances  except 
current  taxes  and  except  such  liens  as  shall  have 
existed  on  the  property  being  disposed  of,  if  it  be 
the  property  of  a  Subsidiary  Company  (other 
than  a  Subsidiary  Mortgagor  Company)  and  such 
liens  prior  hereto  as  shall  have  existed  on  the 
property  being  disposed  of,  if  it  be  the  property 
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of  the  Company  or  a  Subsidiary  Mortgagor  Com¬ 
pany;  and/or 

(6)  In  the  case  of  the  disposition  of  bonds 
and/or  stock  and/or  other  securities  of  any  Sub¬ 
sidiary  Company  then  the  consideration  may  also 
be  either  that  described  in  Clauses  (3),  (4)  and/or 
(5)  or  bonds  and/or  stock  and/or  other  securities 
of  a  corporation  not  theretofore,  but  Avhich  would 
thereupon  become,  a  Subsidiary  Company. 

III.  If  the  consideration  stated  in  said  certificate 
for  any  such  property  shall  be 

(a)  Cash,  then  such  cash  or  a  certificate  of 
any  trustee  or  mortgagee  under  any  mortgage 
which,  in  the  opinion  of  counsel  selected  and  ap¬ 
proved  as  provided  in  Clause  ( b )  next  succeeding 
(who  may  be  counsel  for  the  Company),  shall 
constitute  a  lien  on  any  such  property  of  any 
Subsidiary  Company  (other  than  Subsidiary 
Mortgagor  Companies),  or  a  lien  prior  to  the  lien 
hereof  on  any  such  property  of  the  Company  or 
any  Subsidiary  Mortgagor  Company,  stating  that 
it  has  received  such  cash. 

( b )  Obligations  of  the  nature  described  in 
Clause  (2)  of  the  preceding  paragraph  II,  then  such 
obligations  or  a  certificate  of  any  of  the  trustees 
or  mortgagees  described  in  Clause  (a)  above 
stating  that  it  has  received  such  obligations  and 
also  an  opinion  of  counsel  (who  may  be  counsel  to 
the  Company)  appointed  by  the  Company  and 
approved  by  the  Trustee  to  the  effect  that  such 
obligations  are  of  the  nature  described  in  said 
Clause  (2)  and  that  the  purchase  money  mort¬ 
gage  securing  such  obligations  is  or  will  be  when 
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recorded,  suflficient  to  afford  a  valid  first  lien  upon 
the  property  to  be  sold  or  exchanged. 

(c)  Fixed  property,  oil  and/or  gas  leases,  or 
tangible  personal  property,  then  instruments  of 
conveyance,  assignment  or  transfer  sufficient  in 
the  opinion  of  counsel,  who  may  be  counsel 
to  the  Company,  selected  and  approved  as  pro¬ 
vided  in  Clause  (h),  to  subject  the  same  to  the 
lien  of  this  Indenture  (subject  only  to  such  liens 
prior  hereto  as  shall  have  existed  on  the  property 
being  disposed  of,  and  Farm  Mortgages  and  cur¬ 
rent  taxes)  if  such  disposition  is  being  made  by 
the  Company  or  any  Subsidiary  Mortgagor  Com¬ 
pany  or  if  not,  to  vest  title  in  the  Subsidiary  Com¬ 
pany  making  such* disposition  free  and  clear  of  all 
liens  and  encumbrances  except  such  liens  as  shall 
have  existed  on  the  property  being  disposed  of. 
Farm  Mortgages  and  current  taxes,  or  an  opin¬ 
ion  of  such  counsel  to  the  effect  that  no  instru¬ 
ment  of  conveyance,  assignment  or  transfer  is 
necessary  so  to  subject  such  property  to  the  lien 
of  this  Indenture  or  so  to  vest  such  title  to  such 
property  in  such  company,  as  the  case  may  be, 
and  also  a  statement  signed  by  the  President  or 
a  Vice-President  and  the  Treasurer  or  an  Assist¬ 
ant  Treasurer  of  the  Company,  stating  what  por¬ 
tion  of  such  property  is  property  of  the  nature 
described  in  Section  3  of  Article  IX,  and  the 
value  thereof. 

Provided,  however,  that  if  any  Subsidiary 
Company  shall  dispose  of  any  fixed  property,  oil 
and/or  gas  leases,  or  tangible  personal  property 
subject  at  the  time  to  the  lien  of  a  mortgage 
securing  bonds  then  held  by  the  Trustee  here¬ 
under,  and  if,  for  the  purpose,  of  evidencing  or 
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making  more  effective  the  release  or  consent  of 
the  Trustee  provided  for  hereunder,  the  Trustee 
shall  surrender  such  bonds  for  cancellation,  there 
shall  also  be  delivered  to  the  Trustee  simulta¬ 
neously  with  the  surrender  of  such  bonds,  demand 
bonds  of  an  equal  aggregate  principal  amount 
secured  by  mortgage  upon  the  property  received 
in  exchange  which  mortgage  secures  only  at  that 
time  such  principal  amount  of  demand  bonds  and 
an  opinion  of  counsel  of  the  nature  specified  in 
paragraph  E  of  Section  10  of  Article  II,  with 
appropriate  modifications.  Such  opinion  shall 
further  state  that  the  mortgage  securing  the  said 
Demand  Bonds  is  subject  to  no  prior  liens  other 
than  those  liens  which  were  prior  to  the  bonds 
surrendered,  and  that  such  mortgage  secures  only 
at  that  time  the  principal  amount  of  bonds  being 
delivered  to  the  Trustee. 

{d)  Bonds,  stock  or  other  securities  (other 
than  obligations  described  in  Subdivision  (2)  of 
Clause  (h)  of  Paragraph  II  of  this  Section),  then 
such  bonds,  stock  or  other  securities  or  a  cer¬ 
tificate  of  either  of  the  trustees  under  the 
Underlying  Mortgages  stating  that  it  has  re¬ 
ceived  the  same,  together  with  an  opinion  of 
counsel,  who  may  be  counsel  to  the  Company, 
selected  and  approved  as  in  Clause  (c)  speci¬ 
fied,  to  the  effect  that  such  bonds,  stock  and 
other  securities  are  in  his  or  their  opinion 
validly  issued  and  that  title  to  them  will  upon 
delivery  be  vested  in  the  Trustee  free  and 
clear  of  all  liens  and  encumbrances,  and  that 
the  company  which  issued  the  same  is  legally 
organized  and  existing,  and  a  statement  signed 
by  the  President  or  a  Vice-President  and  the 
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Treasurer  or  an  Assistant-Treasurer  of  the  Coin- 
l)any  stating  what  i)ortion  of  sucli  bonds,  stock 
or  other  securities  are  of  a  corporation  any  of 
tlie  i)roi)erty  of  whicli  is  of  llie  nature  described 
in  Section  3  of  Article  IX,  and  tlie  value  of  such 
portion  of  such  bonds,  stock  or  other  securities 
representing  property  of  the  nature  described  in 
Section  3  of  Article  IX  as  shall  be  in  excess  of  that 
portion,  if  any,  of  the  bonds,  stock  or  other 
securities  being  disposed  of  represented  by  prop¬ 
erty  of  such  nature. 

IV.  In  the  case  of  the  release  or  conveyance  of 

t/ 

property  the  value  of  which  as  stated  in  the  cer- 
titicate  required  by  paragraph  II  of  this  Section 
sliall  be  in  excess  of  |25,000,  a  report  of  an  ap¬ 
praiser  or  appraisers  who  shall  be  selected  by  the 
Trustee  and  whose  compensation  shall  be  paid 
by  the  Company,  appraising  the  property  to  be 
released  or  conveyed  and  appraising  the  consider¬ 
ation  to  be  received  therefor  unless  such  consid¬ 
eration  shall  be  cash,  which  appraisal  shall  show 
the  value  of  the  property  to  be  released  or  con¬ 
veyed  to  be  not  in  excess  of  the  consideration  to 
be  received  therefor,  and  shall  show  what  portion 
of  the  property  to  be  released  or  conveyed,  or  to 
be  received,  is  Natural  Gas  Properties,  separately 
describing  the  same  and  separately  stating  the 
value  thereof. 

The  resolutions  and  certificates,  and  the  instruments 
and  opinions  hereinbefore  provided  for,  shall  be  full 
authority  to  the  Trustee  for  making  any  such  release  or 
giving  such  consent,  and  the  Trustee  may  conclusively 
rely  upon  the  truth  of  any  statement  made  in  any  such 
resolution,  certificate,  instrument  or  opinion  whether  such 
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statement  be  required  by  any  provision  of  this  Article 
or  be  voluntarily  made;  but  before  making  any  such  re¬ 
lease  or  giving  such  consent  the  Trustee  may,  in  its 
discretion,  cause  to  be  made  such  independent  investi¬ 
gation  as  it  may  see  fit,  and  the  expense  thereof  shall  be 
paid  by  the  Company,  or  if  paid  by  the  Trustee,  shall  be 
repaid  by  the  Company  upon  demand,  with  interest  at  the 
rate  of  six  per  cent,  per  annum. 

Section  3.  (a)  All  the  property,  real,  personal  or 
mixed,  of  the  Compain',  and/or  any  of  the  Subsid¬ 
iary  Companies,  now  owned  or  hereafter  acquired, 
used  or  useful  in  connection  with  the  business  of 
producing,  locating,  transporting,  distributing,  selling, 
and/or  marketing  of  natural  gas  (hereinafter  called 
the  Natural  Gas  Business),  are,  for  the  purposes  of 
this  Section,  called  Natural  Gas  Properties,  which  term 
Natural  Gas  Properties  shall  include  the  stocks  and  se¬ 
curities  issued  by  any  Subsidiary  Company,  the  sole  busi¬ 
ness  of  which  is  the  Natural  Gas  Business,  and  shall  in¬ 
clude  property  jointly  used  by  the  Company  and/or  any 
Subsidiary  Company  in  connection  both  with  its  Natural 
Gas  Business  and  its  other  business,  but,  in  the  case  of 
such  jointly  used  properties,  such  properties  shall  be 
deemed  to  be  Natural  Gas  Properties  only  to  the  extent 
to  which  thev  are  so  used  in  the  Natural  Gas  Business. 

(h)  The  Company  and/or  all  Subsidiary  Companies 
may,  at  any  time,  sell  or  other-rvdse  dispose  of,  and  the 
Trustee  shall  release,  or  consent  to  the  release  of,  all  the 
Natural  Gas  Properties  as  a  unit  from  the  lien  hereof 
upon  the  written  request  of  the  Company;  but,  so  long 
as  any  Bonds  of  Series  ‘^A”  are  outstanding,  only  upon 
the  retirement  of  seventeen  million  five  hundred  thousand 
dollars  ($17,500,000)  principal  amount  of  Bonds  of 
Series  plus  a  principal  amount  of  Bonds  of  any  series 
issued  hereunder  equal  to 
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(1) The  principal  ainonnt  of  all  Residue  Bonds 
which  shall  have  been  theretofore  issued  on  account 
of  Natural  Gas  Properties  or  extensions,  iinprove- 
inents  or  additions  tliereto;  and 

(2)  The  amount  by  which  tlie  Depletion  and  De¬ 
preciation  Fund  provided  in  Article  VII  hereof  has 
been  satisfied  by  expenditures  in  Natural  Gas  Prop¬ 
erties  or  extensions,  improvements  or  additions 
thereto  in  excess  of  thirty-five  per  cent.  (35%)  of  all 
expenditures  made  pursuant  to  Clause  A  of  Section  1 
of  Article  VII ;  provided  that,  at  the  time  of  the  re¬ 
quest  for  such  release  under  this  Section,  the  Com¬ 
pany  has  not  made  expenditures  equal  to  the  amount 
of  such  excess  in  properties  other  than  Natural 
Gas  Properties  of  the  kind  described  in  Article  VII 
hereof,  for  which  no  Bonds  shall  have  been  issued; 
but  if  the  Company  has  made  such  expenditures  equal 
to  the  amount  of  such  excess  thereafter  such  expendi¬ 
tures  to  such  amount  shall  be  considered  for  all  the 
purposes  of  this  Indenture  as  having  been  made  to 
satisfy  the  requirements  of  Article  VII  in  lieu  of  the 
expenditures  in  Natural  Gas  Properties  of  the  same 
amount,  and  the  Company  shall  at  the  time  of  the 
request  for  the  release  under  this  Section  furnish  to 
the  Trustee  a  statement  of  the  nature  specified  in 
Paragraph  A  of  Section  2  of  Article  VII  with  refer¬ 
ence  to  such  expenditures,  together  with  the  instru¬ 
ments  and  opinion  specified  in  Paragraph  B  of  said 
Section;  and 

(3)  An  amount  equal  to  the  aggregate  value  of 
property  other  than  Natural  Gas  I*roperties  which 
has  been  released,  sold  or  disposed  of  pursuant  to 
Section  2  of  this  Article,  in  exchange  for  Natural  Gas 
Properties;  and 
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(4)  An  amount  equal  to  the  aggregate  amount 
of  money  withdrawn  by  the  Company  from  the  Trus¬ 
tee,  pursuant  to  Article  X,  where  Natural  Gas  Prop¬ 
erties  or  extensions,  improvements  or  additions 
thereto  have  been  used  as  the  basis  for  such  with¬ 
drawal,  unless  sucli  moneys  were  originally  deposited 
with  the  Trustee  for  the  release  of  Natural  Gas  Prop¬ 
erties;  and 

(5)  An  amount  equal  to  fifty  per  cent.  (50%) 
of  the  aggregate  amount  of  money  expended  for 
Natural  Gas  Properties  or  extensions,  improvements 
or  additions  thereto,  pursuant  to  the  sinking  funds 
to  be  provided  for  Bonds  of  series  other  than  Series 

in  compliance  with  the  minimum  requirements 

contained  in  Clause  (b)  of  Section  11  of  Article  V 

hereof : 

/ 


less 

(6)  The  amount  of  all  Bonds  retired  through  the 
proceeds  of  the  release  of  any  portion  of  the  Natural 
Gas  Properties  or  extensions,  improvements  or  addi¬ 
tions  thereto ;  and 

(7)  An  amount  equal  to  the  aggregate  value  of 
Natural  Gas  Properties  or  extensions,  improvements 
or  additions  theretofore  released  where  the  considera¬ 
tion  for  such  release  has  been  property  other  than 
Natural  Gas  Properties;  and 

(8)  An  amount  equal  to  the  cash  proceeds  of  the 
sale  of  Natural  Gas  Properties  or  improvements, 
extensions,  or  additions  thereto  where  such  cash 
is  still  in  the  possession  of  the  Trustee  or  has  been 
utilized  to  reimburse  the  Company  for  the  acquisi¬ 
tion  of  properties  other  than  Natural  Gas  Prop¬ 
erties;  and 
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(9)  Thirty-five  per  cent.  (35%)  of  the  principal 
ainonnt  of  all  Bonds  of  all  series  issued  hereunder 
which  shall  have  been  theretofore  retired,  excepting 
Bonds  retired  with  moneys  received  by  the  Trustee, 
j)ursuant  to  Section  1  of  Article  X,  and  excepting 
also  Bonds  for  the  retirement  of  which  other  Bonds 
have  been  issued,  pursuant  to  provisions  of  Section 
7,  Article  II ;  provided  that  if  at  the  time  of  any  such 
release  the  Company  shall  be  entitled  to  have 
authenticated  bonds  under  Section  7  of  Article  II 
to  any  extent,  thereafter  the  amount  of  bonds  Avhich 
it  shall  be  entitled  to  have  authenticated  pursuant 
to  such  Section  shall  be  reduced  by  thirty-five  per 
cent,  of  the  amount  which  it  shall  have  been  en¬ 
titled  to  have  authenticated  at  the  time. 

Provided  that  in  making  the  computation  hereinbe¬ 
fore  provided  in  this  clause  (h)  the  total  of  (7)  and  (8) 
which  may  be  taken  into  consideration  shall  not  exceed 
the  total  of  (2),  (3),  (4)  and  (5);  and  furthermore,  if 
the  amount  of  (G)  exceeds  the  amount  of  (1),  then  such 
excess  can  be  utilized  in  such  calculation  only  to  the  ex¬ 
tent  that  it  represents  retirement  of  Bonds  of  Series 
and/or  to  the  extent  that  the  sum  of  (2),  (3),  (4)  and  (5) 
exceeds  the  sum  of  (7)  and  (8). 

Provided  that,  in  making  the  computation  hereinbe¬ 
fore  provided  in  this  clause  (h),  if  any  of  the  Natural 
Gas  Properties  or  extensions,  improvements  or  additions 
thereto  have  been  utilized  to  satisfy  the  minimum  re¬ 
quirements  contained  in  clause  (e)  of  Section  11  of  Arti¬ 
cle  V  hereof,  as  set  forth  in  (5)  above,  and  thereafter 
liave  been  released  and  the  proceeds  thereof  or  the  con¬ 
sideration  therefor  has  been  included  in  (G),  (7)  and/or 
(8)  above,  then  such  proceeds  and/or  consideration  shall 
be  included  in  (G),  (7)  and  (8)  only  to  the  extent  of 
fifty  per  cent.  (50%)  thereof. 
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Provided,  however,  that  if  the  inventory  required  by 
Subdivision  (e)  of  this  Section  shall  show  that  any  of 
the  property  described  in  the  statements  required  by 
Clause  G  or  S  of  Section  10  of  Article  II  and  by  Section  11 
of  Article  V  and  by  paragraphs  A  and  I  of  Section  2  of 
Article  VII  and  by  Clauses  (c)  and  (d)  of  Paragraph  III 
of  Section  2  of  Article  IX  and  by  Section  1  of  Article  X, 
as  Natural  Gas  Properties,  is  not  or  does  not  continue  to 
be  such,  at  the  time  of  the  request  for  such  release,  and 
that  the  other  property  described  in  such  statements  is  not 
and  does  not  continue  to  be  property  other  than  Natural 
Gas  Properties,  at  the  time  of  the  request  for  such  release, 
then  the  amount  of  Bonds  which  the  Company  is  to  retire, 
pursuant  to  the  provisions  of  this  Section,  shall  be  in¬ 
creased  or  diminished  accordingly. 

And  provided  further  that  there  shall  be  added  to 
the  amount  of  Bonds  required  to  be  retired,  as  hereinbe¬ 
fore  stated,  such  principal  amount  of  Bonds,  if  any,  as 
will  be  sufficient  to  reduce  the  remaining  Bonds  of  all 
series  outstanding  to  such  principal  amount  that  the  com¬ 
bined  net  earnings  of  the  Company  and  of  the 
Subsidiary  Companies  from  the  properties  other 
than  those  to  be  released,  for  twelve  consecutive 
calendar  months  Avithin  the  fourteen  months  imme¬ 
diately  preceding  the  request  for  the  release,  shall 
have  a  ratio  to  the  combined  annual  interest  charges 
on  the  properties  other  than  those  to  be  released, 
not  less  than  the  ratio  between  the  combined  net 
earnings  and  the  combined  annual  interest  charges 
for  such  period  prior  to  the  release.  For  the  purpose  of 
this  Section,  the  combined  net  earnings  and  annual  in¬ 
terest  charges  shall  be  calculated  in  the  manner  specified 
in  Section  2,  Article  II  except  that  in  calculating  the 
combined  net  earnings  from  the  properties  other  than 
those  to  be  released,  there  shall  not  be  deducted  the  items 
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mentioned  in  clauses  (1),  (2)  and  (3)  in  Section  2  of 
Article  II  in  respect  of  the  properties  which  are  being 
released,  and  in  calculating  the  combined  annual  interest 
charges  on  the  properties  other  than  those  to  be  released 
there  shall  not  be  included  the  items  mentioned  in  clauses 
(a),  (h)  and  (c)  last  to  occur  in  Section  2  of  Article  II 
in  respect  of  the  properties  which  are  being  released ;  and 
in  the  case  of  interest  on  obligations  and  dividends  on  pre¬ 
ferred  stock  which  are  included  in  the  items  hereinabove 
mentioned  to  be  excluded  and  which  constitute  charges 
both  upon  properties  which  ore  to  be  released  and  prop¬ 
erties  which  are  not  to  be  released,  such  item  shall  be  ex¬ 
cluded  only  to  the  extent  of  the  ratio  of  the  value  of  the 
properties  being  released  and  so  charged  to  the  value  of 
the  properties  not  being  released  and  so  charged. 

All  Bonds  of  Series  ‘^A’^  which  it  may  be  necessary  to 
call  for  redemption,  for  the  purposes  of  this  Section, 
shall  be  redeemed  at  the  prices  and  in  the  manner  ex¬ 
pressed  in  Article  IV. 

(c)  The  Trustee  shall  not  release  or  consent  to  the 
release  of  the  Natural  Gas  Properties,  pursuant  to  this 
Section,  until  Bonds  of  the  amount  required  by  this  Sec¬ 
tion  shall  have  been  redeemed  or  the  redemption  thereof 
provided  for,  and  until  it  shall  have  received  (1)'  an  in¬ 
ventory  by  one  or  more  engineers  or  experts  (not  in  the 
employ  of  the  Company)  selected  by  the  Company  and 
approved  by  the  Trustee,  which  inventory  shall  contain  a 
description  of  the  property  which  is  to  be  released,  in¬ 
cluding  the  jointly  used  property  (with  proper  proration 
of  its  value),  shall  state  whether  the  property,  de¬ 
scribed  in  the  statements  required  by  paragra})hs  G 

and  S  of  Section  10  of  Article  II  and  bv  Section  11  of 

1/ 

Article  V  and  by  paragraphs  A  and  I  of  Section  2  of  Arti¬ 
cle  VII  and  by  Clauses  (c)  and  {d)  of  Paragraph  III  of 
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Section  2  of  Article  IX  and  by  Section  1  of  Article  X, 
as  Natural  Gas  Properties,  is  and  continues  to  be  such 
at  the  time  of  the  request  for  such  release,  and  as  to 
whether  the  other  property  described  in  such  statements 
is  and  continues  to  be  property  other  than  Natural  Gas 
Properties  at  the  time  of  the  request  for  such  release  and 
if  such  inventory  shall  state  that  the  nature  of  any  such 
property  hereinabove  set  forth  has  changed,  then  it  shall 
specify  the  property  the  nature  of  which  has  so  changed 
and  shall  further  state  the  extent  of  such  change;  and 
(2)  a  copy  of  a  resolution  certified  to  have  been  adopted 
by  the  Directors  of  the  Company  requesting  such  release ; 
and  (3)  a  report  similar  to  that  provided  for  in  Para¬ 
graph  A  of  Section  8  of  Article  II  showing  the  combined 
net  earnings  and  the  combined  interest  charges  calculated 
in  the  manner  hereinabove  set  forth,  which  report  shall 
also  state  all  other  matters  to  show  compliance  with  the 
provisions  of  this  Section  3  necessary  to  entitle  the  Com¬ 
pany  to  the  release  of  the  Natural  Gas  Properties. 

{d)  The  resolution,  inventory  and  report  hereinbe¬ 
fore  provided  for  shall  be  full  authority  to  the  Trustee 
for  making  anj  such  release,  and  the  Trustee  may  con¬ 
clusively  rely  upon  the  truth  of  any  statement  made  in 
any  such  resolution,  inventory  or  report,  whether  such 
statement  be  required  by  any  provision  of  this  Section  or 
be  voluntarily  made;  but  before  making  any  such 
release  the  Trustee  may,  in  its  discretion,  cause  to  be 
■  made  such  independent  investigation  as  it  may  see  fit, 
and  the  expense  thereof  shall  be  paid  by  the  Company, 
or,  if  paid  by  the  Trustee,  shall  be  repaid  by  the  Com¬ 
pany  upon  demand,  with  interest  at  the  rate  of  6%  per 
annum. 

(e)  The  Company  agrees  that  it  will  not  sell  to  the 
Bankers,  in  connection  with  the  redemption  of  any  Bonds 
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for  the  purposes  of  this  Section,  any  of  the  Bonds  of 
Series  ^^4”  secured  hereby  and  lield  in  its  Treasury  or 
the  Treasury  of  any  of  the  Subsidiary  (companies,  ex¬ 
cept  such  Bonds  as  may  have  been  previously  marketed 
and  bought  in  by  it  or  tliem. 

In  the  drawing  of  l>onds  by  lot  to  be  redeemed  by  the 
Bankers  for  the  purposes  of  this  Section,  the  B>ankers 
shall  exclude  from  the  Ibmds  subject  to  drawing,  any  of 
the  Bonds  of  Series  secured  hereby  and  so  held 

(without  previous  marketing)  in  the  Company’s  Treas¬ 
ury  or  in  the  Treasury  of  the  Subsidiary  Companies. 
Prior  to  such  drawing  by  lot  the  Company  shall  forth¬ 
with  upon  the  request  of  the  Bankers  deliver  to  the 
Bankers  a  statement  showing  the  numbers  of  the  Bonds 
of  Series  ^C4”  secured  hereby  and  so  held  (without  ])re- 
vious  marketing)  in  the  Company’s  Treasury  or  in  the 
Treasury  of  any  of  the  Subsidiary  Companies. 


Section  4.  The  Company  or  any  Subsidiary  Com- 
[lany  may,  from  time  to  time,  without  the  consent  of 
the  Trustee,  assign  or  tramsfer  any  oil  and  /or  gas  leases 
or  interests  in  such  leases  for  the  purpose  of  inducing  the 
drilling  of  test  wells  in  territory  not  fully  proved,  pro¬ 
vided  such  assignments  or  ti-ansfers  are  in  accordance 
with  the  usual  practice  in  the  oil  business;  and  provided, 
further,  that  the  aggregate  value  of  all  such  property  so 
assigned  or  transferred  at  the  time  of  such  assignment 
01*  transfer  shall  not  in  any  given  six  months  exceed  in 
value  .f 100,000.00. 

Section  5.  Should  any  of  the  mortgaged  prop(M*ty  be 
taken  by  exercise  of  the  ])ower  of  eminent  domain  or 
should  anv  governmental  bodAC  at  anv  time,  exercise  anv 
•  right  which  it  may  have  to  ])urchase  any  ]iart  of  the  moi*t- 
gaged  property,  the  Trustee  shall  release  the  property  so 
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taken  or  i)urchased,  and  shall  be  fully  protected  in  doinj^ 
so  upon  being  furnished  with  an  opinion  of  counsel  (who 
may  be  of  counsel  to  the  Company)  selected  by  the  Com¬ 
pany  and  approved  by  the  Trustee,  to  the  effect  that  such 
property  has  been  taken  by  exercise  of  the  power  of  emi¬ 
nent  domain,  or  purchased  by  a  governmental  body  in  the 
exercise  of  a  right  which  it  had  to  purchase  the  same.  The 
proceeds  of  all  property  so  taken  or  purchased  shall  be 
paid  over  to  the  Trustee,  to  be  applied  in  the  manner  s(*t 
forth  in  Article  X  hereof. 

Section  6.  In  case  the  propert}^  of  the  Company  or 
any  Subsidiary  Company  or  that  portion  thereof  which 
it  is  desired  to  have  released  shall  be  in  the  possession 
of  a  receiver,  laAvfully  appointed,  the  powers  hereinbefore 
conferred  upon  the  Company  Avith  respect  to  the  sale  or 
other  disposition  of  property  coA^ered  hereby  may  be 
exercised  by  such  receiver,  and  in  such  case  the  Receiver 
may  make  the  certificate  proAuded  for  in  Clause  II  of 
Section  2  of  this  Article,  instead  of  an  officer  of  the 
Company,  and  the  resolution  of  the  Board  of  Directors 
of  the  Company  may  be  dispensed  aa  ith ;  and  if  the  Trustee 
shall  be  in  possession  of  such  property  under  any  pro¬ 
vision  of  this  Indenture,  then  such  poAA^ers  may  be  exer¬ 
cised  bv  the  Trustee  in  its  discretion ;  and  in  such  case 
the  resolution  and  certificate  may  be  dispensed  AAith. 

Xo  purchaser  in  good  faith  of  property  purporting 
to  be  released  hereunder  shall  be  bound  to  ascertain  the 
authoritA^  of  the  Trustee  to  execute  the  release,  or  to  in- 
quire  as  to  any  facts  required  by  the  provisions  hereof 
for  the  exercise  of  such  authoritA^  and  shall  be  fullv 

4/ 

protected  in  relying  upon  such  release. 

Section  7.  In  the  ordinary  course  of  business  the 
Company,  and  every  Subsidiary  Company,  shall  have  full 
poAver 
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(a)  From  time  to  time  to  make  any  cliancjes  in 
the  location  of  any  portion  of  tlieir  macliinery,  ap¬ 
paratus  or  other  plants,  as  in  the  judgment  of  the 
company  owning  the  same  shall  have  become  ex¬ 
pedient. 

(h)  From  time  to  time,  eitlier  with  or  Avithout 
the  consent  of  the  Trustee,  to  make  such  modifica¬ 
tions,  extensions,  releases^  surrenders,  or  renewals 
of  any  gas,  oil  or  other  leases,  or  rights  of  Avay,  which 
may  from  time  to  time  be  or  become  sul)ject  to  this 
Indenture,  as  in  the  judgment  of  the  officers  of  the 
company  owning  the  same  are  necessary  or  expedi¬ 
ent  for  the  carrying  on  of  said  company’s  business, 
provided  such  releases  or  suri'cnders  of  leases  shall 
be  made  only  to  the  lessors  or  their  successors  in 
OAvnership  of  surface  rights,  and  the  Trustee,  hoAV- 
ever,  shall,  from  time  to  time,  and  Avithout  fur¬ 
ther  inquiry,  in  the  event  that  any  such  release 
shall  at  any  time  be  requested  by  the  Presi¬ 
dent,  a  Vice-President,  Manager,  Secretary  or 
Assistant  Secretary  of  the  Company,  release  from 
the  lien  and  operation  of  this  Indenture  any  leases 
Avhich  may  at  any  time  become  subject  to  the  lien 
hereof,  upon  a  certificate  being  furnished,  signed  by 
the  President  or  a  Vice-President,  or  General  ^la li¬ 
nger,  and  by  the  Secretary  or  an  Assistant  Secretary 
of  the  Company,  to  the  effect  that  such  company  has 
released,  surrendered  or  abandoned,  or  is  about  to 
release,  surrender,  or  aliandon,  said  leases,  that  such 
leases  are  in  the  opinion  of  the  signers  Avithout  value, 
and  that  such  release,  surrender,  or  abandonment 
Avill  not  substantially  impair  the  security  hereof. 

(c)  From  time  to  time,  either  Avith  or  Avithout 
the  consent  of  the  Trustee,  to  permit  Farm  Mortgages 
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to  be  placed  upon  the  lands  which  are  covered  by  oil 
and/or  gas  leases  owned  by  the  Company  or  any  of 
the  Subsidiary  Companies,  where  such  Farm  Mort¬ 
gages  are  either  (1)  renewals  or  substitutions 
for  Farm  Mortgages  which  were  in  existence  as 
liens  on  said  lands  at  the  date  of  this  In¬ 
denture,  or  at  the  date  of  the  acquisition  of 
such  leases,  whichever  is  later,  or  (2)  are 
given  to  secure  a  debt  not  in  excess  of  the 
value  of  such  lands  for  agricultural  purposes  solely, 
Avithout  taking  into  consideration  the  value  of  the 
oil  or  gas  rights  in  respect  of  said  lands:  and  the 
CompanA^  and  any  of  the  Subsidiary  Companies  may, 
for  that  purpose,  execute  and  deliver  such  Avaivers, 
releases,  subordination  agreements  or  other  docu¬ 
ments  suitable  to  permit  such  Farm  Mortgages  to  be 
or  become  liens  prior  and  superior  to  the  oil  and  /or 
gas  lease  or  leases  OAvned  by  the  Company  or  any  of 
the  Subsidiary  Companies  respectively.  And  the 
Trustee  shall,  from  time  to  time,  and  Avithout  further 
inquiry,  join  AAuth  the  Company  or  any  of  the  Sub¬ 
sidiary  Companies  in  the  execiition  and  deliA^ery  of 
any  of  such  Avaivers,  releases,  subordination  agree¬ 
ments  or  other  documents  aforesaid,  in  the  eA^ent 
that  such  action  shall  at  any  time  be  requested  by  the 
President,  a  Vice-President,  Manager,  Secretary  or 
an  Assistant  Secretary  of  the  Company  upon  a  certifi¬ 
cate  being  furnished  signed  by  the  President  or  a 
Vice-President,  or  Manager  or  Secretary  or  an  Assist¬ 
ant  Secretary  of  the  Company,  to  the  effect  that  either 
(1)  the  neAV  Farm  Mortgage  is  a  reneAval  or  a  substi¬ 
tute  for  a  Farm  Mortgage  Avhich  Avas  in  existence  as  a 
lien  on  the  lands  at  the  date  of  this  Indenture,  or  at 
the  date  of  the  acquisition  of  such  leases,  Avhichever 
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is  later,  or  (2)  is  given  to  secure  a  debt  not  in  tlie 
opinion  of  the  signer  in  excess  of  the  value  of  such 
lands  for  agricultural  purposes  solely,  without 
taking  into  consideration  the  value  of  the  oil  or  gas 
rights  in  respect  of  said  lands. 

Section  8.  Anything  in  this  Indenture  to  the  con¬ 
trary  notwithstanding,  it  is  hereby  expressly  provided 
that  if  the  C()inj)auy  or  h]nipire  llelining  Company 
shall  desire  to  obtain  the  release  of  any  of  the  property 
mortgaged  or  pledged  hereunder,  and  such  property  so  de¬ 
sired  to  be  released  is  subject  directly  to  the  lien  of 
the  indentures  of  May  1,  1910,  or  of  February  1, 
1917,  mentioned  in  the  granting  clauses  hereof,  then  and 
in  such  case  all  the  provisions  of  this  Indenture,  in 
respect  of  the  release  of  property,  shall  be  deemed  to  be 
fully  satisfied  and  complied  with,  if  the  terms  and  provi¬ 
sions  of  said  indenture  of  May  1,  1910,  or  February  1, 
1917,  as  the  case  may  be,  have  been  satisfied  and  complied 
with  to  the  satisfaction  of  the  trustee  thereunder,  and 
the  Trustee  hereunder  shall  execute  a  release  upon  the 
re(|uest  of  the  Company,  upon  being  furnished  with 
satisfactory  evidence  that  either  the  trustee  under 
the  indenture  of  May  1,  1910,  or  the  trustee  under  the 
indenture  of  February  1,  1917,  has  executed  or  is  about 
to  execute  a  release  in  res])ect  of  such  property  from  the 
lien  of  such  indenture  and  that  such  indenture  is  a  lien 
l)rior  hereto  as  to  such  property,  provided,  however,  that 
such  release  has  not  been  obtained  by  the  substitution  of 
stocks  or  other  securities  for  the  release  of  tangible 
property,  and  the  Trustee  hereunder  will  be  fully  ])ro- 
tected  bv  an  instrument  from  the  trustees  of  either  of 
said  indentures  as  to  the  manner  in  and  consideration 
for  which  such  release  was  elfected. 
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Section  9.  In  case  at  any  time  the  Company  shall 
own  any  Subsidiary  Company  in  which  it  has  less  than 
a  ninety-five  per  cent.  (95%)  interest,  and  the  Company 
shall  desire  to  make  an  arrangement  with  the  minority 
interests  in  said  Subsidiary  Company,  whereby  the  prop¬ 
erty  of  such  Subsidiary  Company  is  to  be  divided 
between  the  Company  and  the  holders  of  such 
minority  interests  on  the  basis  of  value  as  the  inter¬ 
est  of  the  Company  and  such  minority  holders  are 
represented  by  the  proportion  of  stock  owned  by  each 
respectively,  then  the  Company  may  select  an  engineer 
or  other  expert  who  shall  be  satisfactory  to  the  Trustee 
and  who  may  not  be  an  employee  of  the  Company,  who 
shall  make  an  examination  of  the  properties  of  such 
Subsidiary  Company  and  shall  make  a  segregation  of 
such  properties  in  the  proportion  of  the  stock  of  such 
Subsidiary  Company  owned  by  the  Company  and  such 
minority  interests,  such  segregation  to  be  represented  by 
an  inventory  filed  by  such  engineer  or  other  expert  with 
the  Trustee;  and  upon  the  filing  of  such  inventory,  the 
(Company  may  thereupon  cause  such  Subsidiary  Com¬ 
pany  to  transfer,  assign  and  convey  to  such  minority 
interest  holders,  or  their  nominees,  the  part  of  the 
property  of  such  Subsidiary  Company  as  shall  appear 
in  such  inventory  to  be  represented  by  such  minority 
interest;  or  in  the  alternative,  the  Company  may  cause 
the  part  of  such  properties  as  shall  appear  in  such 
inventory  to  be  represented  by  the  Company's  inter¬ 
ests  in  such  Subsidiary  Company  to  be  transferred,  as¬ 
signed  and  conveyed  to  another  Subsidiary  Company, 
or  to  a  new  corporation  to  be  formed  for  the  purpose, 
which  shall  thereupon  become  a  Subsidiary  Company, 
in  either  of  which  the  Company  shall  have  at  least  a 
ninety-five  per  cent.  (95%)  interest,  and  to  which 
shall  be  transferred  all  of  the  said  properties  as 
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shall  be  represented  by  the  Company’s  percent¬ 
age  of  interest  as  appears  in  sncli  inventory;  and 
the  Trustee  shall  do  and  perform  any  and  all  acts  and 
things  necessary  to  be  done  and  performed  in  the  prem¬ 
ises  including  the  release  of  the  stock  and/or  other 
securities  of  such  Subsidiary  Company  in  case  the  ])art 
of  the  property  of  such  Subsidiary  Company  has  been 
transferred  to  another  Subsidiary  Company  or  a  new 
company  formed  for  the  purpose. 

Section  10.  Simultaneously  with  the  execution  of 
this  Indenture  or  as  soon  thereafter  as  conveniently  may 
be,  the  Trustee  shall,  without  reference  to  the  preceding 
Sections  of  this  Article,  execute  a  release  to  Lone  Star  Gas 
Company,  dated  May  1,  1922,  and  similar  in  form  to  the 
indenture  of  release  made  as  of  June  25,  1920,  by  The 
Equitable  Trust  Company  of  New  York,  as  Trustee  under 
a  certain  Indenture  of  Mortgage,  dated  June  IG,  1919,  to 
Lone  Star  Gas  Company  and  covering  the  same  property, 
except  that  such  release  shall  be  made  by  the  Trustee 
hereunder  and  the  recitals  and  statements  in  such  release 
so  to  be  executed  shall  be  modified  appropriately.  The 
release  so  executed  shall  be  delivered  in  escrow  to  a 
person  or  corporation  selected  by  the  Company  and  ap¬ 
proved  by  the  Trustee,  to  be  released  from  such  escrow 
only  upon  the  receipt  by  or  for  the  account  of  the 
Trustee  hereunder  of  the  sum  of  |200,000  to  be  held  by 
the  Trustee  under  the  provisions  of  Article  X. 


ARTICLE  X. 


Application  op  Money  Received  by  the  Trustee. 


Section  1.  So  long  as  any  Ronds  of  Series  “A"  are 
outstanding,  all  moneys  received  by  the  Trustee  as  i)rin- 
cipal  of  any  pledged  securities  or  as  proceeds  of  released 
property  or  of  property  taken  by  the  power  of  eminent 
domain  or  as  insurance  money,  together  with  the  sum  of 
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124,821.00  paid  to  the  Trustee  at  the  date  of  the  execu¬ 
tion  liereof,  shall  be  held  by  the  Trustee  and  shall  be 
paid  over  by  the  Trustee  (unless  some  default  described 
in  clauses  (a),  (h)  or  (c)  of  Section  1  of  Article  XI 
hereof,  or  one  of  the  Events  of  Default  as  defined  in 
said  Section  1  of  Article  XI  shall  have  occurred,  and  in 
either  case  be  then  continuing)  to  or  upon  the  order 
of  the  Treasurer  of  the  Company  to  reimburse  the  Com¬ 
pany  for  moneys  expended  by  it  or  by  any  Subsidiary 
Company  since  November  30,  1921  (or  in  the  case  of  any 
Subsidiary  Company  hereafter  acquired,  since  the  date 
of  acquisition),  and  irrespective  of  whether  expended 
prior  or  subsequent  to  the  receipt  of  such  money  by  the 
Trustee,  or  the  release  or  taking  of  property,  proceeds 
of  which  make  up  or  are  included  in  such  money 

(а)  For  the  replacement  of  property  destroyed 
by  tire  or  other  casualty  (to  the  extent  that  insur¬ 
ance  moneys  are  in  the  hands  of  the  Trustee),  upon 
receipt  by  the  Trustee  of  a  certified  copy  of  a  resolu¬ 
tion  of  the  Board  of  Directors  of  the  Company 
requesting  such  payment  and  a  statement  signed 
by  the  President  or  a  Vice-President  and  the  Treas¬ 
urer  or  an  Assistant-Treasurer  of  the  Company, 
stating  with  reasonable  detail  the  amount  of 
expenditures  made  for  such  replacement,  and  that 
the  replaced  property  has  been  acquired  by  the  Com¬ 
pany  or  the  Subsidiary  Company  which  OAvned  the 
property  destroyed,  and  that  the  replaced  property  is 
subject  to  no  lien  other  than  that  to  which  the  de¬ 
stroyed  property  was  subject;  or 

(б)  For  the  acquisition  by  the  Company  or  a  Sub¬ 
sidiary  Company  of  additional  property,  or  the  mak¬ 
ing  of  extensions,  additions  or  improvements,  of 
the  nature  which  might  be  the  basis  for  the  issuance 
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of  Residue  Ronds,  pursuant  to  Su])divisions  1  or  2 
of  Section  5  of  Article  II;  provided,  liowever,  tliat  in 
case  any  Subsidiary  Company  in  wliicli  tlie  Company 
has  less  than  a  95%  interest,  shall  ac(iuire  any 
additional  property  or  make  any  permanent  improve¬ 
ments,  extensions  or  additions,  the  Company  shall 
be  credited  with  only  such  percentage  of  the  cost  as 
is  equal  to  the  percentage  of  the  interest  of  the 
Company  in  such  Subsidiary  Company  computed  as 
provided  in  Section  3  of  Article  II,  unless  there  sliall 
be  pledged  with  the  Trustee  mortgage  bonds  of  such 
Subsidiary  Company  to  an  amount  at  face  value 
equal  to  the  actual  cost  of  such  additional  property, 
permanent  improvements,  extensions  or  additions;  or 

(c)  In  the  case  of  cash  received  by  the  Trustee 
as  proceeds  of  the  release  of  any  bonds,  stock  or 
other  securities  of  a  Subsidiary  Company,  also  for 
the  acquisition  by  the  Company  or  a  Subsidiary 
Company  of  securities  which  might  be  the  basis 
for  the  issuance  of  Residue  Bonds,  pursuant  to  Sub¬ 
division  3  of  Section  5  of  Article  II. 

Provided,  further,  that  cash  received  by  the 
Trustee  as  proceeds  of  the  release  of  any  pro{)erty 
which  had  been  received  in  exchange  for,  or  pur¬ 
chased  with  the  proceeds  from  the  sale  of,  bonds, 
stock  or  other  securities  of  a  Subsidiary  Com])any, 
upon  proof  satisfactory  to  the  Trustee  of  such  facts, 
may  be  paid  over  by  the  Trustee  for  the  purposes 
hereinbefore  in  this  Clause  (c)  set  forth,  and  pro¬ 
vided,  further,  that  in  the  case  of  any  other  cash 
received  by  the  Trustee  it  may  be  paid  over  by  the 
Trustee  for  the  purposes  hereinbefore  in  this  Clause 
(c)  set  forth,  provided  Mortgage  Bonds  of  a  face 
amount  and  value  at  least  equal  to  the  amount  of 
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cash  to  be  paid  over,  secured  by  lien  upon  the  fixed 
property  of  the  corporation  whose  securities  are  being 
acquired,  shall  be  deposited  with  the  Trustee,  ac¬ 
companied  by  an  opinion  of  counsel  of  the  nature 
specified  in  Paragraph  R  of  Section  10  of  Article 
II  hereof. 

Provided,  however,  that  no  cash  shall  be  paid  to 
the  Company  to  reimburse  it  for  expenditures  of  the 
nature  specified  in  Clauses  (h)  and  (c)  above  until 
the  Trustee  shall  have  received  a  certified  copy  of  a 
resolution  of  the  Board  of  Directors  of  the  Company 
requesting  such  payment  and  the  appropriate  docu¬ 
ments  and/or  securities  required  to  be  delivered  to 
it  in  accordance  with  the  provisions  of  Section  2 
of  Article  VII  (except  that  the  statements 
required  by  Paragraphs  A  and  I  of  said  Section 
shall  describe  only  the  property,  permanent  improve¬ 
ments,  extensions,  additions  or  securities  acquired 
or  constructed  as  to  which  reimbursement  is  being 
requested  and  shall  further  state  that  the  property 
does  not  include  any  of  the  nature  described  in 
Clause  (/)  of  Section  5  of  Article  II)  and  in  addi¬ 
tion  thereto  in  all  cases  in  which  the  sum  requested 
exceeds  |25,000  a  report  of  an  appraiser  or  ap¬ 
praisers  who  shall  be  selected  by  the  Trustee  and 
whose  compensation  shall  be  paid  by  the  Company 
appraising  the  property  for  the  reimbursement  of 
the  cost  of  which  payment  has  been  requested,  which 
appraisal  shall  show  the  value  of  such  property  over 
and  above  the  principal  amount  of  all  indebtedness 
secured  by  lien  upon  such  property  prior  to  the  lien 
hereof,  to  be  not  less  than  the  amount  of  the  pay¬ 
ment  requested. 
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Section  2.  The  resolutions  and  certificates,  and  the 
iiistrnments  and  opinions  hereinbefore  in  this  Article 
provided  f(n*,  sliall  he  full  authority  to  the  Trustee  for 
the  i)aynient  of  any  moneys  as  re(iuested  therein,  and  the 
Trustee  may  conclusively  rely  upon  the  truth  of  any  state¬ 
ment  made  in  any  such  resolution,  certificate,  instru¬ 
ment  or  opinion,  whether  such  statement  be  required  by 
any  provision  of  this  Article  or  be  voluntarily  made;  but 
before  making  any  such  payment  the  Trustee  may,  in  its 
discretion,  cause  to  be  made  such  independent  investiga¬ 
tion  as  it  may  see  fit,  and  the  reasonable  expense  thereof 
shall  be  i)aid  by  the  Company,  or  if  paid  by  the  Trustee, 
shall  be  repaid  by  the  Company  upon  demand,  with 
interest  at  the  rate  of  six  per  cent,  per  annum. 


Section  3.  Any  such  moneys  in  the  hands  of  the 
Trustee,  and  not  theretofore  paid  over  or  requested  to  be 
paid  over  to  reimburse  the  Company  as  aforesaid  shall, 
on  the  election  and  in  accordance  with  the  request  of  the 
Company  evidenced  by  a  copy  of  a  resolution  certified  to 
have  been  adopted  by  its  Board  of  Directors,  be  applied 
by  the  Trustee  to  one  or  more  of  the  following  purposes 
as  specified  in  such  request: 

(1)  To  the  purchase  of  bonds  of  any  one  or  more 
series  issued  and  outstanding  hereunder  at  not  ex¬ 
ceeding  their  respective  redemption  prices,  if  any, 
in  force  at  the  time  of  purchase,  or  their  principal 
amount  and  accrued  interest  in  the  case  of  series 
for  which  no  redemption  price  has  been  fixed;  or 

(2)  To  the  redemption  of  bonds  of  any  one  or 
more  series  issued  and  outstanding  hereunder,  in 
accordance  with  the  provisions  of  Article  IV  of  this 
Indenture,  or  of  any  indenture  supplemental  hereto 
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which  may  prescribe  terms  of  redemption  of  future 
series. 

Any  such  moneys  in  the  hands  of  the  Trustee  for  a 
period  in  excess  of  two  years  and  not  theretofore  paid 
over  to  reimburse  the  Company  as  aforesaid,  or  applied 
to  the  purchase  or  redemption  of  bonds  as  aforesaid,  shall 
be  forthwith  applied  by  the  Trustee  to  the  redemption 
of  bonds  of  the  different  series  issued  hereunder  in  pro¬ 
portion,  as  near  as  may  be,  to  the  amount  of  bonds  of 
tlie  different  series  outstanding  at  the  time. 

All  Series  ^^A”  Bonds  purchased  or  redeemed  pursuant 
to  this  Section  shall  be  purchased  or  redeemed  through 
the  Bankers. 

Upon  the  retirement  of  all  of  the  Bonds  of  Series  ^^A’^ 
any  of  the  mone3^s  received  by  the  Trustee  as  hereinabove 
in  Section  1  of  this  Article  described  shall  be  paid  to  or 
upon  the  order  of  the  Company,  as  requested  in  a  resolu¬ 
tion  of  the  Board  of  Directors  of  the  Company  certified 
as  such  by  the  Secretary  or  an  Assistant  Secretary  of 
the  Company,  unless  otherwise  provided  in  an  Indenture 
or  Indentures  supplemental  hereto. 

ARTICLE  XI. 

Remedies  upon  Default. 

Section  1.  In  case  so  long  as  any  Bonds  of  Series  “A” 
are  outstanding  one  or  more  of  the  following  events, 
herein  termed  Events  of  Default,  shall  happen,  that  is  to 
say, 

(a)  default  shall  be  made  in  the  payment  of  any 
instalment  of  interest  on  any  of  the  Bonds  when 
the  same  shall  become  payable,  as  therein  and  herein 
expressed,  and  such  default  shall  continue  for  sixty 
days;  or 
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ih)  default  sliall  be  made  in  tlie  payment  of  the 
principal  of  any  of  the  IJonds  when  the  same  shall 
become  due  and  payable,  either  at  maturity,  by 
call  for  redemption,  by  declaration  or  otherwise; 
or 

(c)  default  shall  be  made  in  the  payment  of  any 
instalment  of  the  Sinking?  Funds  herein  or  in  any 
Supplemental  Indenture  provided  for,  and  shall  con¬ 
tinue  for  sixty  days;  or 

(d)  default  shall  be  made  in  the  obseiwance  of 
any  of  the  covenants,  agreements  or  conditions  on 
the  part  of  the  Company  or  the  Subsidiary  Mort¬ 
gagor  Companies  in  the  TIonds  or  in  this  Indenture 
expressed,  except  as  in  Article  VII  specifically 
excepted,  and  the  Company  shall  not  remedy  such 
default  within  ninety  days  after  written  notice  of 
such  default  shall  have  been  served  upon  the  Com¬ 
pany  by  the  Trustee,  which  shall  serve  such  notice 
at  the  recpiest  of  the  holders  of  live  per  cent,  in 
amount  of  the  Bonds  of  Series  then  outstand¬ 
ing;  or 

(c)  an  event  of  default  as  defined  in  either  of 
the  Underhung  Mortgages  shall  happen  and  the  trus¬ 
tee  under  either  of  said  mortgages  shall  declare  due 
and  i)ayable  the  Bonds  secured  thereby;  or 

(/)  default  shall  be  made  (1)  in  the  i)aym(Mit 
of  any  instalment  of  interc'st  upon  any  bond  or 
obligation  secured  by  a  lien  ])rior  h(‘reto  on 
any  part  of  the  projierty  or  j)lants  of  the  Comj)any 
or  any  Subsidiary  Company,  other  than  bonds  or 
obligations  pledged  hereunder  or  (2)  in  the  payment 
of  the  principal  of  any  bond  or  obligation,  the  pay¬ 
ment  of  the  principal  or  interest  of  which  is  so  se- 
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cured,  and  any  such  default  shall  continue  for  sixty 
days;  i^rovided,  however,  that  such  non-payment 
shall  not  constitute  a  default  if  the  funds  to  pay 
such  interest  and/or  principal  shall  have  been  de¬ 
posited  with  the  Trustee,  nor  so  long  as  the  Com¬ 
pany  or  such  Subsidiary  Company  shall  in  good 
faith  contest  the  validity  of  the  claim  or  demand 
and  stay  the  execution  thereof;  or 

{(j)  default  shall  be  made  (1)  in  the  i^ayment  of 
any  interest  upon  indebtedness  of  any  Subsidiary 
Company,  other  than  indebtedness  pledged  here¬ 
under,  or  (2)  in  the  payment  of  the  principal  of 
any  such  indebtedness,  and  any  such  default  shall 
continue  for  sixty  days  provided,  however,  that  such 
non-payment  shall  not  constitute  a  default  if  the 
funds  to  pay  such  interest  and/or  principal  shall 
have  been  deposited  Avith  the  Trustee,  nor  so  long  as 
such  Subsidiary  Company  shall  in  good  faith  contest 
the  validity  of  the  claim  or  demand  and  stay  the  exe¬ 
cution  thereof;  or 

(li)  the  Company  or  any  Subsidiary  Company 
shall  be  adjudged  bankrupt  or  insolvent,  or  a  re¬ 
ceiver  by  reason  of  insolvency  or  bankruptcy  shall 
be  appointed  of  any  substantial  part  of  the  prop¬ 
erty  of  the  Company  or  any  Subsidiary  Company, 
and  not  be  dismissed  within  sixty  days  after  appoint¬ 
ment;  or 

(i)  a  receiver,  other  than  by  reason  of  insolvency 
or  bankruptcy,  shall  be  appointed  of  the  property  of 
the  Company  or  any  Subsidiary  Company,  and  shall 
not  be  dismissed  within  sixty  (60)  days  after  ap¬ 
pointment,  and  the  declaration  in  writing  delivered 
to  the  Trustee  by  thirty-five  per  cent.  (35%)  in 
principal  amount  of  the  Bonds  of  Series  then 
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outstanding  hereunder  that  the  appointment  of  said 
receiver  constitutes  a  default ;  or 

( /)  the  Company  or  any  KSul)sidiary  C()m])any 
shall  file  a  petition  for  voluntary  l)ankrii])tcy 
or  make  a  general  assignment  for  the  benefit  of  all 
creditors;  or 

[k)  final  judgment  for  the  payment  of  money 
shall  be  rendered  against  the  Company  or  any  Sub¬ 
sidiary  Company  and  it  shall  not  discharge  the  same 
or  cause  it  to  be  discharged  within  sixty  days  from 
the  entry  thereof,  or  shall  not  appeal  therefrom  or 
from  the  order,  decree  or  process  upon  which  or 
pursuant  to  which  said  judgment  was  granted, 
passed  or  entered  or  shall  not  otherwise  be  contest¬ 
ing  the  same; 

(l)  An  event  of  default  as  defined  in  any  inden¬ 
ture  supplemental  hereto. 

then,  the  Trustee  may  (if  in  the  case  of  an  Event  of  De¬ 
fault  described  in  (/<),  (;)  or  (k)  and  if  the  default  is 
occasioned  by  a  Subsidiaiy  Company,  then  onl}^  if  the 
value  of  the  interest  of  the  Companv  in  such  Snbsidiarv 
Company  exceeds  1200,000.)  in  its  discretion,  and  shall, 
upon  request  in  Avriting  by  the  holders  of  25%  in  amount 
of  all  Bonds  then  outstanding  under  this  Indenture,  in¬ 
cluding  therein  25%  in  amount  of  Bonds  of  Series 
then  outstanding,  declare  the  principal  of  all  the  Bonds, 
if  not  already  due,  to  be  forthwith  due  and  payjible,  and 
upon  such  declaration  the  same  shall  become  due  and 
payable  immediately.  This  provision,  however,  is  subject 
to  the  condition  that  if,  at  any  time  after  the  principal  of 
the  Bonds  shall  have  been  so  declared  due  and  payable 
and  before  the  recovery  by  the  Trustee  of  linal  judgment  (u* 
decree  under  this  Indenture,  all  arrears  of  interest  upon 
all  of  the  Bonds,  with  interest  on  overdue  instalments 
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of  interest  at  the  rates  which  the  respective  Series  bear, 
together  with  the  reasonable  cliarges  and  expenses  of  the 
Trustee,  its  agents  and  attorneys,  sliall  be  paid  by  the 
Company,  and  all  other  defaults  under  the  Bonds  or  any 
of  them,  or  under  this  Indenture  shall  be  made  good  to 
the  satisfaction  of  the  Trustee,  then  and  in  such  case  the 
holders  of  a  majority  in  amount  of  the  Bonds  then  out¬ 
standing,  by  written  notice  to  the  Company  and  to  the 
Trustee,  may  waive  such  default  and  its  consequences; 
but  no  such  waiver  shall  extend  to  or  affect  any  subse¬ 
quent  default  or  impair  any  right  consequent  thereon. 

Section  2.  Upon  the  happening  of  any  event  of  default 
specified  in  the  preceding  Section  1  of  this  Article  XI, 
then  and  in  each  and  every  such  case,  such  default 
subsisting,  the  Timstee  personally  or  by  agents  or 
attorneys,  may  enter  into  and  upon  all  or  any  part  of 
the  premises,  lands,  rights,  interests  and  other  property 
hereby  conveyed,  or  intended  so  to  be,  and  each  and  every 
part  thereof,  and  may  exclude  the  Company  and  the  Sub¬ 
sidiary  JMortgagor  Companies,  their  agents  and  servants 
wholly  therefrom  ;  and,  having  and  holding  the  same,  may 
use,  operate,  manage  and  control  said  property  and  the 
entire  trust  estate,  and  conduct  their  business,  either  per¬ 
sonally  or  by  its  superintendents,  managers,  receivers, 
agents  and  servants  or  attorneys,  either  in  their  name  or 
otherwise  as  it  shall  deem  best,  in  like  manner  as  they 
themselves^  and  may,  at  the  expense  of  the  trust  estate, 
from  time  to  time,  either  by  purchase,  repairs  or  construc¬ 
tion,  maintain  and  restore  and  insure  or  keep  insured,  in 
the  same  manner  and  to  the  same  extent  as  is  usual  in 
companies  in  the  same  or  similar  lines  of  business  as  that 
of  the  Company  or  the  Subsidiary  Mortgagor  Com¬ 
panies,  the  property  Avhereof  it  shall  have  been  pos¬ 
sessed  as  aforesaid,  and  make  all  necessary  or  proper  re¬ 
pairs,  renewals  and  replacements,  useful  alterations,  ad- 
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ditions,  betterments  and  iinproveinents  thereto  and 
thereon,  as  to  it  may  seem  judicious.  Tlie  Trustee  likewise 
shall  be  entitled  to  collect  and  receive  all  tolls,  earnings, 
income,  rents,  issues  and  profits  of,  or  arising  out  of  the 
operation  or  management  of,  the  trust  estate  and  every 
part  thereof ;  and  after  deducting  the  expenses  of  operat¬ 
ing  the  trust  estate,  and  of  conducting  the  business 
thereof  and  of  all  repairs,  maintenance,  renewals,  re¬ 
placements,  alterations,  additions,  betterments  and  im¬ 
provements,  and  all  payments  which  may  be  made  for 
taxes,  assessments,  insurance,  and  prior  or  other  proper 
charges  upon  the  trust  estate,  or  any  part  thereof,  as  well 
as  just  and  reasonable  compensation  for  its  own  services 
and  for  all  agents,  clerks,  servants  and  other  employees 
by  it  engaged  and  employed  and  its  counsel,  the  Trustee 
shall  apply  the  moneys  arising  as  aforesaid  as  follows: 

(a)  In  case  the  principal  of  the  Bonds  shall  not 
have  become  due,  to  the  payment  of  interest,  if  any, 
in  default,  in  the  order  of  the  maturity  of  the  in¬ 
stalments  of  such  interest,  with  interest  thereon  at 
the  rates  which  the  respective  Series  bear ;  such  pay¬ 
ments  to  be  made  ratably  to  the  persons  entitled 
thereto,  without  discrimination  or  preference  (save 
and  except,  however,  as  otherwise  provided  with 
regard  to  extended,  transferred  or  pledged  coupons 
in  Article  XJI  of  this  Indenture)  ; 

(b)  In  case  the  principal  of  the  Bonds  shall  have 
become  due,  by  declaration  or  otherwise,  first  to  the 
payment  of  the  accrued  interest,  in  the  order  of  the 
maturity  of  the  instalments,  with  interest  on  the  over¬ 
due  instalments  thereof  at  the  rates  which  the  re¬ 
spective  Series  bear,  and  next  to  the  princij)al  of  the 
Bonds  together  with  interest  on  the  overdue  principal 
at  the  same  rate;  in  every  instance  such  payment  to 
be  made  ratably  to  the  jiarties  entitled  to  such  pay- 
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ments  without  any  discrimination  or  preference 
whatsoever  (save  and  except,  however,  as  otherwise 
provided  with  regard  to  extended,  transferred  or 
pledged  coui)ons  in  Article  XII  of  this  Indenture). 

In  case  of  the  happening  of  an  event  of  default  speci¬ 
fied  in  Section  1  of  this  Article  XI,  the  Trustee, 
such  default  subsisting,  shall  be  entitled  to  vote  on 
all  shares  of  stock  then  subject  to  this  Indenture,  and, 
for  the  benefit  of  the  holders  of  the  Bonds  hereby  secured, 
shall  be  entitled  to  collect  and  receive  all  dividends  on 
the  shares  of  stock  that  shall  then  be  subject  to  this 
Indenture,  and  all  sums  payable  for  principal,  interest  or 
otherwise  upon  any  Bonds  or  obligations  that  shall  then 
be  subject  to  this  Indenture,  and  to  apply  as  hereinbefore 
in  this  Section  provided  the  net  moneys  received ; 
and,  as  holder  of  any  such  shares  of  stock  and 
of  any  such  Bonds  or  obligations,  to  perform  any 
and  all  acts,  or  to  make  or  execute  any  and  all  trans¬ 
fers,  requests,  requisitions,  or  other  instruments,  for  the 
purpose  of  carrying  out  the  provisions  of  this  Section ;  but 
in  the  event  that  a  receiver  of  any  property  upon  which 
this  Indenture  is  a  direct  lien  shall  have  been  appointed 
and  shall  be  in  possession  thereof,  the  Trustee  from  time 
to  time,  in  its  discretion  may,  and  if  requested  by  the 
holders  of  a  majority  in  amount  of  the  Bonds  hereby  se¬ 
cured,  it  shall,  turn  over  any  part  or  all  of  the  interest 
moneys  and  cash  dividends  declared  and  paid  out  of  cur¬ 
rent  earnings,  so  collected  by  it,  to  such  receiver,  and 
may  co-operate  with  such  receiver  in  managing  and 
operating  the  entire  properties  of  the  Company  in  such 
manner  as  the  Trustee  shall  deem  for  the  best  interests 
of  the  holders  of  the  Bonds  hereby  secured. 

In  case  all  of  said  payments  shall  have  been  made  in 
full  and  no  suit  to  foreclose  or  enforce  this  Indenture 
shall  have  been  begun  or  sale  made,  as  hereinafter  pro- 
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vicled,  the  Trustee,  after  making  such  provision  as  to  it 
may  seem  advisable  for  the  payment  of  .tlie  next  semi¬ 
annual  installments  of  interest  to  fall  due  upon  the  Bonds, 
and  for  the  next  payments  to  be  made  to  the  Sinking 
Funds,  may  in  its  discretion  restore  the  possession  of  the 
propert}^  hereby  conveyed  to  the  Company  and  the  Sub¬ 
sidiary  Mortgagor  Companies,  their  successors  and 
assigns,  provided  that  if  any  of  the  events  of  default 
specified  in  Section  1  of  this  Article  XI  shall  subse¬ 
quently  happen,  such  restoration  to  the  Company  shall 
not,  nor  shall  any  previous  entry  by  the  Trustee  be  con¬ 
strued  to  exhaust  or  in  any  manner  impair  the  powers 
of  entry  or  sale  or  any  powers  hereby"  granted  to  or  con¬ 
ferred  upon  said  Trustee. 

Section  3.  In  case  of  an  Event  of  Default  here¬ 
under,  it  shall  be  lawful  for  the  Trustee,  by  such 
officer  or  agents  as  it  may  appoint,  with  or  Avith- 
out  entry,  to  sell  to  the  highest  bidder  all  and  sin¬ 
gular  the  stocks,  secui-ities,  and  other  proper!}^  which  then 
shall  be  held  by  the  Trustee  or  in  any  manner  shall  be 
subject  to  this  Indenture,  as  an  entirety  or  in  such  lots 
or  parcels  as  the  holders  of  a  majority  in  amount  of  the 
Bonds  secured  hereby  shall  in  writing  request  or,  in  the 
absence  of  such  request,  as  the  Trustee  may  determine, 
and  at  any  such  place  or  places  and  at  such  time  or  times 
and  upon  such  notice  and  terms  as  the  Trustee  may  fix 
and  specify  and  as  may  be  required  by  law.  In  case 
of  the  sale  of  any  of  the  property  subject  to  this 
Indenture  or  of  any  of  the  securities  and/or  shares  of 
stock  of  any  Subsidiary  Company,  notice  of  such  sale 
shall  first  be  given  by  publication  in  at  least 
one  daily  newspaper  published  in  the  municipality  in 
which  the  sale  is  to  be  made,  at  least  once  a  week 
beginning  on  any  day  of  the  week  for  eight  successive 
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weeks  next  preceding  such  sale,  and  by  like  publication 
in  at  least  one  daily  newspaper  published  in  the  Borough 
of  Manhattan,  in  the  City  of  New  York,  and  any  other 
notice  which  may  be  required  by  law,  and  from  time  to 
time  the  Trustee  may  adjourn  such  sale  in  its  discretion 
by  announcement  at  the  time  and  place  appointed  for 
such  sale  or  for  such  adjourned  sale  or  sales  without 
further  notice  except  such  as  may  be  required  by  law, 
and  upon  such  sale  may  make  and  deliver  to  the  pur¬ 
chaser  or  purchasers  a  good  and  sufficient  deed  or  deeds 
for  the  same,  which  sale,  as  likewise  any  sale  made  under 
this  Indenture  by  virtue  of  any  judicial  proceedings, 
shall  be  a  perpetual  bar,  both  at  law  and  in  equity,  against 
the  Company  and  the  Subsidiary  Mortgagor  Companies, 
and  all  persons  and  corporations  claiming  or  to  claim 
by,  through  or  under  it. 

Section  4.  In  case  of  an  Event  of  Default  hereunder, 
the  Trustee,  such  default  subsisting,  shall  have  the  right 
and  power  to  take  appropriate  judicial  proceedings  for 
the  protection  and  enforcement  of  its  rights  and  the 
rights  of  the  bondholders  hereunder  and  may  either  after 
entry,  as  hereinbefore  provided,  or  before  entry  or  without 
entry,  proceed  by  suit  or  suits  at  law  or  in  equity  or  by 
any  other  appropriate  remedy,  to  enforce  payment  of  the 
Bonds  hereby  secured  and  to  foreclose  this  Indenture  and 
to  sell  the  mortgaged  premises  and  all  property  covered 
by  this  Indenture  under  the  judgment  or  decree  of  a  court 
or  courts  of  competent  jurisdiction,  and  it  shall  be  obliga¬ 
tory  upon  the  Trustee  to  take  action  either  by  such  pro¬ 
ceedings  or  by  the  exercise  of  its  powers  with  respect  to 
entry  or  sale  as  it  may  determine,  (a)  upon  being  re¬ 
quested  so  to  do  by  the  holders  of  twenty-five  per  cent,  in 
interest  of  the  Bonds  hereby  secured  and  then  outstand¬ 
ing,  and  upon  being  indemnified  as  hereinafter  provided. 
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in  any  case  of  any  Event  of  Default,  or  {h)  upon  being 
requested  so  to  do  by  the  holders  of  fifty  per  cent,  in 
interest  of  any  series  of  the  I>onds  hereby  secured  and 
upon  being  so  indemnitied  in  case  of  any  of  the 
Events  of  Default  numbered  (a),  (h)  and  (c)  of  the 
Events  of  Default  mentioned  in  Section  1  of  this 
Article.  No  bondholder  or  bondholders  shall  be 
entitled  to  institute  any  action,  suit  or  any  pro¬ 
ceedings  whatsoever  hereunder,  nor  to  institute  any 
suit,  action  or  proceedings  upon  or  in  respect  of  any 
of  the  Bonds  or  coupons  hereby  secured,  except  in  case 
of  refusal  or  neglect  of  the  Trustee  to  act  after  such 
continued  breach  and  such  request  and  tender  of  indem¬ 
nity  as  aforesaid;  and  it  is  expressly  declared  and  in¬ 
tended  that  no  one  or  more  bearers  or  registered  holders 
of  Bonds  or  coupons  shall  have  any  right  in  any  manner 
whatever  to  affect,  disturb  or  prejudice  the  lien  of  this 
Indenture  by  his  or  their  action,  or  to  enforce  any  right 
by  virtue  of  the  provisions  hereof,  except  in  the 
manner  herein  provided,  and  that  all  proceedings 
hereunder,  at  law  or  in  equity,  shall  be  instituted, 
had  and  maintained  in  the  manner  herein  pro¬ 
vided  and  for  the  equal  benefit  of  all  bearers  and  reg¬ 
istered  holders  of  such  outstanding  Bonds  and  cou¬ 
pons.  Nothing  in  this  Section  or  elsewhere  in  this  Inden¬ 
ture  or  in  the  Bonds  or  in  the  coupons  attached  thereto 
shall  affect  or  impair  the  obligation  of  the  Company, 
which  is  unconditional  and  absolute,  to  pay  the  principal 
and  interest  of  the  Bonds  to  the  respective  bearers  and 
registered  holders  of  the  Bonds  and  to  the  respective 
bearers  of  the  coupons  attached  thereto,  at  the  respective 
due  dates  in  such  Bonds  and  coupons  stated,  nor  affect 
or  impair  the  right  of  action,  which  is  also  absolute  and 
unconditional,  of  such  bearers  or  registered  holders  to 
enforce  such  payment,  and  the  bearer  or  registered  holder 
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of  any  of  the  Bonds  without  reference  to  the  consent  of  the 
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Trustee  or  of  the  bearer  or  registered  holder  of  any  other 
Bonds  niay,  in  his  own  behalf  and  for  his  own  benefit, 
enforce  and  may  institute  and  maintain  any  suit,  action 
or  proceeding  suitable  to  enforce  or  otherAvise  in  respect 
of  his  right  to  convert  his  bonds  into  Eight  Per  Cent. 
Cumulative  Preferred  Stock  of  the  Company  in  the 
manner  provided  in  the  Bonds  and  in  this  Indenture. 

Section  5.  No  remedy  by  the  terms  of  this  Indenture 
conferred  upon  or  reserA^ed  to  the  Trustee  or  to  the  bond¬ 
holders  is  intended  to  be  exclusive  of  any  other  remedy, 
but  each  and  eA^ery  such  remedy  shall  be  cumulative  and 
shall  be  in  addition  to  any  other  remedy  given  here¬ 
under  or  noAV  or  hereafter  existing  at  laAV  or  in  equity  or 
b}'  statute. 

Section  6.  Anything  in  this  Indenture  to  the  contrary 
iiotAvithstanding,  the  holders  of  a  majority  in  amount  of 
the  Bonds  hereby  secured  and  then  outstanding,  from  time 
to  time,  shall  have  the  right,  by  an  instrument  in  Avriting 
executed  and  delivered  to  the  Trustee,  to  direct  the 
method  and  place  of  conducting  all  proceedings  to  be 
taken  for  any  sale  of  the  mortgaged  property,  or  for  the 
foreclosure  of  this  Indenture,  or  for  the  appointment  of 
a  receiver,  or  any  other  proceedings  hereunder ;  proAdded 
that  such  direction  shall  not  be  otherwise  than  in  accord¬ 
ance  Avith  the  provisions  hereof. 

Section  7.  In  case  of  an  Event  of  Default  here- 
under^  and  upon  the  filing  of  a  bill  in  equity,  or  other 
commencement  of  judicial  proceedings  to  enforce  the 
rights  of  the  Trustee  and  of  the  bondholders,  the  Trustee, 
as  a  matter  of  right,  shall  be  entitled  to  the  appointment 
of  a  receiver  of  the  property  hereby  mortgaged,  and  of 
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the  income,  rents,  issues  and  profits  thereof,  pending 
such  proceedings,  with  such  powers  as  the  court  making 
such  appointment  shall  confer. 

Section  8.  Upon  any  sale  being  made  either  under  the 
power  of  sale  hereby  given  or  under  judgment  or  deci-ee 
in  any  judicial  proceedings  for  foreclosure  or  otherwise 
for  the  enforcement  of  this  Indenture,  the  principal  of 
all  bonds  then  outstanding  and  secured  hereby,  if  not 
previously  due,  shall  at  once  become  and  be  due  and 
payable. 

Section  9.  Upon  any  such  sale,  whether  made  under 
the  power  of  sale  hereb}^  given  or  under  judgment  or  de¬ 
cree  of  court  or  otherwise,  any  bondholder  or  bond¬ 
holders  or  the  Trustee  may  bid  for  and  purchase  the  mort¬ 
gaged  property,  and  upon  compliance  with  the  terms  of 
sale,  may  hold,  retain  and  possess  and  dispose  of  sucli 
property  in  their  or  its  OAvn  absolute  right  witliout  fur- 
tlier  accountability;  and  any  purchaser  at  any  such  sale 
may,  in  i^ayment  of  the  purchase  money,  turn  in  any 
of  said  Bonds  and  coupons  hereby  secured  in  lieu  of 
cash  to  the  amount  which  shall,  upon  distribution  of 
the  net  proceeds  of  such  sale,  be  payable  thereon,  sul)- 
ject,  however,  to  the  provisions  with  respect  to  extended 
and  pledged  coupons  contained  in  Article  XII  of  this  In¬ 
denture.  Said  Bonds  and  coupons,  in  case  tlie  amount  so 
payable  thereon  shall  be  less  than  the  amount  due 
thereon,  shall  be  returned  to  the  holders  thereof  after 
being  properly  stamped  to  show  partial  payment. 

Section  10.  Upon  any  such  sale,  whether  made  under 
the  power  of  sale  hereby  given  or  under  judgment  or 
decree  of  court  or  otherwise,  the  receipt  of  tlie  Trustee 
or  of  the  oflicer  making  a  sale  under  judicial  proceedings 
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shall  be  a  sufficient  discharge  to  the  purchaser  or  pur¬ 
chasers  at  any  sale  for  his  or  their  purchase  money,  and 
such  purchaser  or  purchasers,  his  or  their  assigns  or  per¬ 
sonal  representatives,  shall  not,  after  paying  such  pur¬ 
chase  money  and  receiving  such  receipt  of  the  Trustee  or 
of  such  officer  therefor,  be  obliged  to  see  to  the  applica¬ 
tion  of  such  purchase  money,  or  be  in  any  wise  answer- 
able  for  any  loss,  misapplication  or  non-application 
thereof. 

Section  11.  The  proceeds  of  any  such  sale,  whether 
made  under  the  power  of  sale  hereby  given  or  under 
judgment  or  decree  of  court  or  otherwise,  together  with 
any  other  sums  which  may  then  be  held  by  the  Trustee 
under  any  of  the  provisions  of  this  Indenture  as  part  of 
the  trust  estate,  or  the  proceeds  thereof  (except  sums 
held  by  the  Trustee  for  the  redemption  of  particular 
Bonds,  or  specially  held  for  the  payment  or  redemption 
of  any  particular  Bonds  or  coupons  then  outstanding), 
shall  be  applied  as  follows : 

First:  To  the  payment  of  all  costs  and  expenses 
of  such  sale,  including  a  reasonable  compensation  to 
the  Trustee,  its  agents  and  attorneys,  and  of  all  other 
sums  payable  to  the  Trustee  hereunder  b}^  reason  of 
any  expenses,  liabilities  or  advances  made  by  it. 

Second:  To  the  payment  of  the  whole  amount  then 
owing  and  unpaid  upon  the  bonds  hereby  secured  for 
principal  and  interest,  with  interest  at  the  rates 
which  the  respective  Series  bear  on  the  overdue 
principal  and  instalments  of  interest,  and  in  case 
such  proceeds  shall  be  insufficient  to  pay  in  full  the 
whole  amount  so  due  and  unpaid,  then  to  the  pay¬ 
ment  of  such  principal  and  interest  ratably,  with¬ 
out  preference  or  priority  of  principal  over  interest, 


217 


or  of  interest  over  principal,  or  of  any  instalment 
of  interest  over  any  other  instalnient  of  interest 
(save  and  except,  however,  as  otherwise  provided 
.  with  regard  to  extended,  transferred  or  pledged 
coupons  in  Article  Xll  of  this  Indenture). 

Third:  Any  surplus  then  remaining  to  the  Com¬ 
pany,  and  the  Subsidiary  Mortgagor  Companies, 
their  successors  or  assigns,  or  to  Avhosoever  may 
be  lawfullv  entitled  to  receive  the  same. 

Section  12.  In  case  of  an  Event  of  Default,  as  afore¬ 
said,  neither  the  Company  nor  the  Subsidiaiy  Mortgagor 
Companies  nor  any  one  claiming  through  or  under 
tliem  shall  or  will  set  up,  claim  or  seek  to  take  ad¬ 
vantage  of  any  appraisements,  valuation,  staj',  extension 
or  redemption  laws  now  or  hereafter  in  force  in  any 
locality  where  any  property  subject  to  the  lien  hereof 
may  be  situated,  in  order  to  prevent  or  hinder  the  en¬ 
forcement  or  foreclosure  of  this  Indenture,  or  the  abso¬ 
lute  sale  of  the  property  liereby  conveyed,  or  the  final  and 
absolute  putting  into  possession  thereof  immediately 
after  such  sale,  of  the  purchaser  or  purchasers  thereat, 
and  the  Company,  and  the  Subsidiary  Mortgagor  Com¬ 
panies,  for  themselves  and  all  who  may  claim  through 
or  under  them  lierebj^  waive  the  benefit  of  all  such 
laws,  and  further  waive  any  and  all  right  to  have  the 
estate  comprised  in  the  security  intended  to  be  created 
hereby  marshalled  upon  any  foreclosure  of  the  lien  hereof 
and  agree  that  the  Trustee  or  any  court  having  jurisdic¬ 
tion  to  foreclose  such  lien  may  sell  the  mortgaged  prop¬ 
erty  as  an  entirety. 

Section  13.  No  waiver  of  anv  default  hereunder, 
whether  bv  the  Trustee  or  the  bondholders,  shall  extend 
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to  or  shall  affect  any  subsequent  default  or  shall  impair 
any  rights  or  remedies  consequent  thereon. 

Section  14.  In  case  the  Trustee  shall  have  proceeded 
to  enforce  any  right  under  this  Indenture  by  foreclosure, 
entry  or  otherwise,  and  such  proceedings  shall  have  been 
discontinued  or  abandoned  for  any  reason,  or  shall  have 
been  determined  adversely  to  the  Trustee,  then  and  in 
every  such  case  the  Company  and  the  Trustee  shall  be 
restored  to  their  former  positions  and  rights  hereunder 
with  respect  to  the  mortgaged  property,  and  all  rights, 
remedies  and  powers  of  the  Trustee  shall  continue  as  if 
no  such  proceedings  had  been  taken. 

Section  15.  No  delay  or  omission  of  the  Trustee,  or  of 
any  holders  of  Bonds  hereby  secured,  to  exercise  any 
right  or  power  accruing  upon  any  default  shall  impair 
any  such  right  or  power  or  shall  be  construed  to  be  a 
Avaiver  of  any  such  default,  or  acquiescence  therein ;  and 
every  power  and  remedy  given  by  this  Indenture  to  the 
Trustee,  or  to  the  bondholders,  ma}^  be  exercised,  from 
time  to  time,  and  as  often  as  may  be  deemed  expedient  by 
the  Trustee,  or  by  the  bondholders. 

Section  16.  Upon  the  completion  of  any  sale  or  sales 
under  this  Indenture,  the  Trustee  shall  transfer  and  de¬ 
liver  or  cause  to  be  transferred  and  delivered  to  the  ac¬ 
cepted  purchaser  or  purchasers  the  properU^  so  sold.  The 
Trustee  and  its  successors  hereby  are  appointed  the  true 
and  lawful  attorneys  irrevocable  of  the  Company  and  the 
Subsidiary  Mortgagor  Companies  in  its  and/or  their 
names  and  stead  to  make  all  necessary  transfers  of  prop¬ 
erty  thus  sold,  and  for  that  purpose  it  or  they  may 
execute  all  necessary  instruments  of  assignment  and 
transfer,  the  Company  and  the  Subsidiary  Mortgagor 
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Companies  liereby  ratifying  and  confirining  all  that  their 
said  attorneys  shall  lawfully  do  by  virtue  hereof. 

Section  17.  In  ease,  so  long  as  any  Series  “A”  Bonds 
are  outstanding 

(1)  default  shall  be  made  in  the  payment  of  any 
instalment  of  interest  on  any  Bond  or  Bonds  at  any 
time  outstanding,  and  such  default  shall  continue  for 
a  period  of  sixty  days;  or 

(2)  in  case  default  shall  be  made  in  the  pay¬ 
ment  of  the  principal  of  ain’  of  the  Bonds  when  the 
same  shall  become  payable,  whether  upon  maturity 
of  the  Bonds,  or  upon  call  for  redemption  or  upon 
declaration  as  authorized  by  this  Indenture  or  upon 
a  sale  as  provided  in  Section  8  of  this  Article ;  or 

(3)  default  shall  be  made  in  the  payment  of  any 
instalment  of  the  Sinking  Funds  herein  or  in  any 
Supplemental  Indenture  provided  and  shall  con¬ 
tinue  for  sixty  days; 

then,  upon  demand  of  the  Trustee,  the  Company  will  pay 
to  the  Trustee,  for  the  benefit  of  the  holders  of  the  Bonds, 
and  coupons  then  outstanding,  the  whole  amount  that 
then  shall  have  become  due  and  payable  on  all  such 
Bonds  and  coupons  then  outstanding,  for  interest  or  prin¬ 
cipal,  or  will  pay  to  the  Trustee  or  in  the  case  of  Series 
“A^’,  to  the  Bankers,  the  amount  of  any  and  all  payments 
due  in  respect  of  the  Sinking  Funds,  as  the  case  may  be, 
with  interest  at  the  rates  of  the  respective  Series  upon 
the  overdue  principal  and  instalments  of  interest;  and, 
in  addition  thereto,  such  further  amount  as  sluill  l)e 
sufficient  to  cover  the  costs  and  expenses  of  collection, 
including  a  reasonable  compensiition  to  the  Trustee,  its 
agiuits,  attorneys  and  counsel  and  any  expenses  or  lia- 
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bilities  incurred  by  the  Trustee  hereunder;  and,  in  case 
the  Company  shall  fail  to  pay  the  same  forthwith  upon 
such  demand,  the  Trustee,  in  its  own  name  and  as  trustee 
of  an  express  trust,  shall  be  entitled  to  recover  judg¬ 
ment  for  the  whole  amount  so  due  and  unpaid. 

The  Trustee  shall  be  entitled  to  recover  judgment 
as  aforesaid,  either  before  or  after  or  during  the  pen¬ 
dency  of  any  proceedings  for  the  enforcement  of  the  lien 
of  this  Indenture  upon  the  trust  estate,  and  the  right  of 
the  Trustee  to  recover  such  judgment  shall  not  be  affected 
by  any  sale  hereunder,  or  by  the  exercise  of  any  other 
right,  power  or  remedy  for  the  enforcement  of  the  pro¬ 
visions  of  this  Indenture  or  the  foreclosure  of  the  lien 
hereof;  and  in  the  case  of  a  sale  of  the  trust  estate,  and 
of  the  application  of  the  proceeds  of  sale  to  the  pay¬ 
ment  of  the  debt,  the  Trustee,  in  its  own  name,  and  as 
trustee  of  an  express  trust,  shall  be  entitled  to  enforce 
payment  of  and  to  receive  all  amounts  then  remaining 
due  and  unpaid  upon  any  and  all  of  the  Bonds  then  out¬ 
standing,  for  the  benefit  of  the  holders  thereof,  and 
shall  be  entitled  to  recover  judgment  for  any  portion 
of  the  debt  remaining  unpaid,  with  interest.  No  recovery 
of  any  such  judgment  by  the  Trustee,  and  no  levy  of  any 
execution  upon  any  such  judgment  upon  property  sub¬ 
ject  to  the  lien  of  this  Indenture,  or  upon  any  other 
l^roperty,  shall  in  any  manner  or  to  any  extent  affect 
the  lien  of  the  Trustee  upon  the  trust  estate  or  any  part 
thereof,  or  any  rights,  powers  or  remedies  of  the  Trustee 
hereunder,  or  any  rights,  powers  or  remedies  of  the  hold¬ 
ers  of  the  Bonds,  but  such  lien,  rights,  powers  and  reme¬ 
dies  shall  continue  unimpaired  as  before. 

Any  moneys  collected  by  the  Trustee  under  this  Sec¬ 
tion  (except  any  moneys  collected  in  respect  of  the  Sink¬ 
ing  Funds)  shall  after  deduction  therefrom  of  all  the 
Trustee’s  expenses  and  liabilities,  if  any,  incurred  in  con- 
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nection  with  such  collection  be  applied  by  the  Trustee 
towards  payment  of  amounts  then  due  and  unpaid  upon 
the  Bonds  and  coupons  respectively,  ratably,  and  with¬ 
out  any  preference  or  priority  of  any  kind,  except  as  pro¬ 
vided  in  Article  XII,  according  to  the  amounts  due  and 
payable  upon  the  Bonds  and  coupons  respectively,  at 
the  time  fixed  bv  the  Trustee  for  the  distribution  of  such 
moneys,  upon  presentation  of  the  several  Bonds  and  cou¬ 
pons,  and  stamping  thereon  such  payment  if  only  partial, 
and  canceling  the  same  when  fully  paid. 

Any  moneys  collected  by  the  Trustee  under  this  fc?ec- 
tion  in  respect  to  the  Sinking  Funds  shall  in  the  case  of 
Series  ^^A^’  Bonds  be  paid  to  the  Bankers  to  be  applied  by 
them  to  the  purchase  and  redemption  of  Bonds  in  the 
manner  set  forth  in  Sections  4  and  5  of  Article  IV  and  as 
to  Bonds  of  other  Series  shall  be  applied  by  the  Trustee 
to  the  purchase  or  redemption  of  Bonds  of  such  Series  in 
the  manner  specified  in  the  Sinking  Funds  of  the  respec¬ 
tive  Series. 

Section  18.  Whenever  the  Company  shall  deem  such 
course  expedient  for  the  better  protection  or  security  of 
the  Bonds  (although  then  no  event  of  default  shall  have 
happened),  the  Company  and  the  Subsidiary  Mortgagor 
Companies,  with  the  consent  of  the  Trustee,  may  sur¬ 
render  or  deliver  to  the  Trustee  full  possession  of  the 
whole  or  of  any  part  of  the  premises,  lands,  pi'operty, 
risrhts  and  interests  cdnvev(‘d  or  assigned  herebv  or  niir- 
suant  hereto,  or  intended  so  to  be,  and  may  authorize 
the  Trustee  to  collect  the  dividends  on  all  shares  of  stock, 
and  to  vote  upon  all  such  shares  of  stock,  for  any  period 
fixed  or  indefinite.  In  such  event,  the  Trustee  shall  enter 
into  and  upon  and  take  possession  of  the  premises,  lands, 
property,  rights  and  interests  so  surrendered  and  deliv¬ 
ered,  for  such  period,  fixed  or  indefinite  as  aforesaid. 
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without  prejudice,  however,  to  its  right  at  any  time  sub¬ 
sequently,  wlien  entitled  thereto  by  any  provision  hereof, 
to  insist  upon  maintaining  and  to  maintain  such  posses¬ 
sion  though  beyond  the  expiration  of  any  such  fixed 
period;  and  the  Trustee,  from  the  time  of  its  said  entry 
and  possession,  shall  work,  maintain,  use,  manage,  con¬ 
trol  and  employ  the  same  and  shall  receive  and  apply  the 
income  and  revenues  thereof  as  provided  in  Section  2  of 
this  Article  XI.  Upon  application  of  the  Trustee,  and 
with  the  consent  of  the  Company  and  the  Subsidiary 
Mortgagor  Companies  if  no  event  of  default  shall  have 
happened,  a  receiver  may  be  appointed  to  take  possession 
of,  and  to  operate,  maintain  and  manage  the  whole  or 
any  part  ot  the  trust  estate,  and  the  Company  shall  trans- 
foi’  and  deliver  to  such  receiver  all  such  property,  where¬ 
soever  the  same  may  be  situated. 

Section  19.  All  rights  of  action  under  this  Indenture, 
or  under  any  of  the  Bonds  or  coupons,  may  be  enforced 
by  the  Trustee  without  the  possession  of  any  of  the 
Bonds  or  coupons  or  the  production  thereof  on  any  trial 
or  other  proceedings  relative  thereto,  and  any  such  suit  or 
proceedings  instituted  by  the  Trustee  shall  be  brought  in 
its  name  as  Trustee,  and  any  recovery  of  judgment  shall 
be  for  the  ratable  benefit  of  the  bearers  and  registered 
holders  of  the  Bonds  and  coupons. 

AKTICLE  XII. 

Coupons  Pledged  After  ^Maturity. 

Xo  coupon  belonging  to  any  bond  hereby  secured  which 
in  any  way  at  or  after  maturity  shall  have  been  trans¬ 
ferred  or  pledged  separate  or  apart  from  the  Bond  to 
which  it  relates,  or  which  shall  in  anv  manner  have  been 
kept  alive  after  maturity  by  extension  or  by  the  purchase 
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thereof  by  or  on  belialf  of  the  Coinj)any,  shall  he  entitled 
in  case  of  a  default  hereunder  to  any  benefit  of  or  from 
this  Indenture  except  after  the  prior  payment  in  full  of 
the  principal  of  the  Ilonds  issued  hereunder  and  of  all 
coupons  and  interest  obligations  not  so  transferred, 
pledged,  kept  alive  or  extended. 


ARTICLE  XI 11. 


EvideiXce  of  Rights  of  Rondiioldeks. 


Any  request  or  othei^  instrument,  Avhich  this  Indenture 
may  require  or  permit  to  be  signed  and  executed  by  the 
bondholdei'S,  may  be  in  any  number  of  concurrent  instru¬ 
ments  of  similar  tenor,  and  may  be  signed  or  executed  by 
such  bondholders  in  person  or  by  attorney  appointed  in 
writing.  Proof  of  the  execution  of  any  such  request  or 
other  instrument,  or  of  a  writing  appointing  any  such 
agent,  or  of  the  holding  by  any  person  of  the  Ronds  or 
coupons  appertaining  thereto,  shall  be  sufficient  for  any 
purpose  of  this  Indenture  if  made  in  the  following 
manner : 

(a)  The  fact  and  date  of  the  execution  by  any 
person  of  such  request  or  other  instrument  or  writing 
may  be  proved  by  the  certificate  of  any  notary  public, 
or  other  officer  authorized  to  take  acknowledgments 
of  deeds  to  be  recorded  in  any  State,  that  the  person 
signing  such  request  or  other  instrument  acknowl¬ 
edged  to  him  the  execution  thereof,  or  bv  an  affidavit 
of  a  witness  of  such  execution ; 

(h)  The  amount  of  Ronds  transferable  by  deliv¬ 
ery  held  by  any  person  executing  such  recpiest  or 
other  instrument  as  a  bondholder,  and  the  issue 
nund)ers  thereof,  held  by  such  person,  and  the  date 
of  his  holding  the  same,  may  be  i)roven  by  a  certifi- 
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cate  executed  by  any  trust  company,  bank,  bankers 
or  other  depositary  wherever  situated,  if  such  cer¬ 
tificate  shall  be  deemed  by  the  Trustee  to  be  satis¬ 
factory,  showing  that  at  the  date  therein  mentioned 
such  person  had  on  deposit  with  or  had  exhibited  to 
such  depositary,  the  bonds  described  in  such  certifi¬ 
cate.  The  Trustee  may  nevertheless  in  its  discretion 
require  further  .proof  in  cases  where  it  deems  further 
proof  desirable.  The  ownership  of  registered  Bonds 
and  Bonds  registered  as  to  principal  shall  be  proved 
by  the  registry  books  as  hereinbefore  provided. 

The  Trustee  shall  not  be  bound  to  recognize  any  per¬ 
son  as  a  bondholder  unless  and  until  his  title  to  tlie  Bonds 
held  by  him  is  proved  in  the  manner  in  this  Article  XIII 
provided. 

The  Trustee  may  deem  any  such  holding  of  Bonds 
transferable  by  delivery  to  continue  until  it  shall  have 
received  notice  in  writing  to  the  contrary. 

ARTICLE  XIV. 

Defeasance. 

If  and  when  all  the  Bonds  issued  hereunder  shall  have 
become  due  and  payable,  either  at  maturity  or  when 
called  for  redemption  in  any  manner,  or  by  declaration 
or  otherwise,  the  Company  and  the  Subsidiary  Mort¬ 
gagor  Companies  shall  well  and  truly  pay  or  cause  to  be 
paid  the  whole  amount  due  on  all  Bonds  and  coupons 
then  outstanding  for  principal  and  interest  and  premium, 
if  any,  or  shall  provide  for  such  payment  by  depositing 
with  the  Trustee  at  any  time  at  or  before  the  date 
when  such  Bonds  shall  become  due  and  payable  the 
whole  amount  which  will  be  due  thereon  for  principal 
and  interest  and  premiums,  if  any,  or  shall  at  any  time 


225 


deliver  to  the  Trustee  for  cancellation  all  of  the  out¬ 
standing  Bonds  and  coupons,  and  shall  also  pay  or  cause 
to  be  paid  all  other  sums  payable  hereunder  by  the 
Company  or  the  Subsidiary  Mortgagor  Companies  and 
shall  keep,  perform  and  observe  all  and  singular  the 
covenants  and  promises  in  said  Bonds  and  in  this  Inden¬ 
ture  expressed  as  to  be  kept,  i^erformed  and  observed 
by  or  on  their  part,  then  these  presents  and  the  estate 
and  the  rights  hereby  granted  shall  cease,  determine  and 
be  void  and  thereupon  the  Trustee  shall,  upon  request 
and  at  the  expense  of  the  Company,  cancel  and  discharge 
the  lien  of  this  Indenture  and  execute  and  deliver  to  the 
Company  and  the  Subsidiary  Mortgagor  Companies  such 
deeds  as  shall  be  requisite  to  satisfy  the  lien  hereof,  and 
reconvey  to  them  the  estate  and  title  hereby  conveyed 
and  assign  and  deliver  to  them  any  property  subject  to 
the  lien  of  this  Indenture  which  mav  then  be  in  its 
possession. 

The  Company  may  at  any  time  surrender  to  the  Trus¬ 
tee  for  cancellation,  or  in  cancelled  form,  anv  bonds  of 
any  series  previously  authenticated  hereunder,  together 
with  all  unmatured  coupons  thereto  attached,  which  the 
Company  may  have  acquired  or  possessed  itself  of  in  any 
manner  whatsoever,  and  such  bonds,  upon  such  sur¬ 
render,  and  upon  delivery  to  the  Trustee  of  evidence  of 
the  payment  or  cancellation  of  all  past  due  coupons  per¬ 
taining  to  said  bonds,  or  cash  sufficient  for  the  payment 
of  any  thereof  not  so  paid  or  cancelled,  shall  be  deemed 
to  be  and  shall  be  paid  and  retired. 

ARTICLE  XV. 

Immunity  of  Stockholders,  Officers  and  Directors. 

No  recourse  shall  be  had  for  the  payment  of  any  part 
of  the  Bonds  or  of  the  interest  thereon  or  for  the  satis- 
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faction  of  any  liability  arising  from,  founded  upon  or 
existing  by  reason  of  the  issue,  purchase  or  ownership 
of  the  Bonds  or  coupons  against  any  incorporator  or  any 
past,  present  or  future  stockholder,  officer  or  director  of 
the  Company,  as  such,,  either  directly  or  through  the 
Company  or  otherwise,  by  virtue  of  any  contract,  con¬ 
stitution,  statute  or  rule  of  law  or  by  the  enforcement  of 
any  assessment  or  otherwise;  all  such  liability  of  in¬ 
corporators,  stockholders,  directors  or  officers  being  ex¬ 
pressly  waived  and  released  by  the  bearers  and  registered 
holders  of  the  Bonds  by  the  acceptance  of  the  Bonds,  and ' 
as  a  part  of  the  consideration  for  the  issue  of  the  Bonds 
and  being  also  expressly  waived  and  released  by  the 
terms  of  this  Indenture. 

ARTICLE  XVI. 

Effect  of  Merger,  Consotjdation,  etc. 

Section  1.  Nothing  in  this  Indenture  contained  shall 
prevent  any  consolidation  or  merger  of  the  Company 
with  or  into,  or  any  conveyance,  transfer  or  lease,  subject 
to  this  Indenture,  of  all  the  mortgaged  property,  as  an  en¬ 
tirety,  to  any  corporation  lawfully  entitled  to  acquire  or 
lease  and  operate  the  same;  provided,  however,  and  the 
Company  covenants  and  agrees,  that  such  consolidation, 
merger,  conveyance,  transfer  or  lease  shall  be  upon  such 
terms  as  in  no  respect  to  impair  the  lien  of  this  Inden¬ 
ture,  or  any  of  the  rights  or  powers  of  the  Trustee  or 
the  bondholders  hereunder;  and  provided,  further,  that 
any  such  lease  shall  be  made  expressly  subject  to  im¬ 
mediate  termination  bv  the  Trustee  at  anv  time  in  case 

ty  t/ 

an  Event  of  Default  hereunder  shall  have  occurred 
and  also  by  the  purchaser  of  the  property  so  leased 
at  any  sale  thereof  hereunder,  whether  such  sale 
be  made  under  the  power  of  sale  hereby  con- 
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ferred  or  under  judicial  proceedings;  and  that  upon  any 
such  consolidation,  merger,  conveyance  or  transfer,  the 
due  and  punctual  payment  of  the  principal  and  interest 
of  all  of  said  llonds  according  to  their  tenor,  and  tlie  due 
and  punctual  performance  and  ()l)servance  of  all  the  terms, 
covenants  and  conditions  of  this  Indenture  to  be  kept  or 
performed  by  the  Company,  shall  be  assumed  by  the  cor¬ 
poration  formed  by  such  consolidation  or  into  which  such 
merger  shall  have  been  made,  or  acquiring  all  the  prop¬ 
erty  subject  to  this  Indenture  as  an  entirety,  as  aforesaid 
(herein  referred  to  as  a  successor  corporation),  by  an  in¬ 
denture  supplemental  hereto  in  form  satisfactory  to  the 
Trustee  and  to  which  the  Trustee  shall  be  a  party,  pro¬ 
vided,  however,  that  a  lessee  shall  not  be  required  to 
assume  obligations  to  be  performed  after  the  term  of  the 
lease. 

Such  supplemental  indenture  need  not,  however,  con¬ 
tain  a  grant  by  such  successor  corporation  of  its  prop¬ 
erty  unless  it  is  sought  to  issue  further  bonds  hereunder 
as  provided  in  Section  2  of  this  Article,  but,  if  it  does 
not  contain  a  grant,  as  further  security  for  all  bonds 
secured  hereby,  of  all  its  property  then  owned  or  there¬ 
after  acquired,  it  shall  contain: 

(a)  A  grant  by  such  successor  corporation  con¬ 
firming  the  lien  of  these  presents  and  subjecting  to 
the  lien  hereof  as  a  first  lien,  or  as  a  lien  subject 
only  to  liens  affecting  the  property  of  the  Company 
before  the  consolidation,  merger,  sale,  conveyance,  or 
transfer,  and  necessarily  ai)])lying  thereto,  all  re- 
])airs,  renewals,  replacements,  substitutions,  altera¬ 
tions,  betterments  and  improvements  upon,  of  and 
for  the  property  subject  to  the  lien  hereof; 

(h)  A  covenant  and  stipulation  by  such  suc¬ 
cessor  corporation  that  all  property  thereafter  ac- 
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quired  by  it  and  necessary  to  the  full  and  complete 
performance  of  any  covenant  herein  contained  relat¬ 
ing  to  the  upkeep  of  the  property  subject  to  the  lien 
hereof,  or  of  any  other  covenant  hereof,  shall  be 
conclusively  deemed  and  taken  to  be  acquired  by  it 
in  performance  of  such  covenant  and  to  have  become 
subject  to  the  prior  lien  of  these  presents; 

(c)  A  covenant  and  stipulation  by  such  suc¬ 
cessor  corporation  to  keep  the  property  subject  to 
the  lien  hereof  as  far  as  practicable  readily  identi¬ 
fiable. 

Such  supplemental  indenture  shall  in  any  case  stipulate 
that  the  Trustee  shall  not  be  taken  impliedly  to  waive 
thereby  any  rights  it  would  otherwise  have. 

Section  2.  In  case  the  Company,  pursuant  to  Section 
1  of  this  Article,  shall  be  consolidated  with  or  merged 
into  any  other  corporation,  or  shall  convey  or  transfer, 
subject  to  the  lien  of  this  Indenture,  all  the  mortgaged 
property,  as  an  entirety,  and  in  case  the  corporation  re¬ 
sulting  from  such  consolidation,  or  into  which  the  Com¬ 
pany  shall  have  been  merged,  or  which  shall  have  received 
a  conveyance  or  transfer,  as  aforesaid,  shall  execute  and 
cause  to  be  recorded  an  indenture  with  the  Trustee,  satis¬ 
factory  to  the  Trustee,  whereby  the  successor  corporation 
shall  assume  and  agree  to  pay  the  principal  and  interest 
of  the  Bonds  issued  hereunder  and  secured  hereby  in 
accordance  with  the  provisions  of  said  Bonds  and 
coupons  and  this  Indenture,  and  shall  grant  and  mort¬ 
gage  as  further  security  for  said  Bonds  all  property  then 
owned  or  thereafter  to  be  acquired  by  it,  and  shail 
agree  to  perform  and  fulfill  all  the  terms,  '  cove¬ 
nants  and  conditions  of  this  Indenture  binding 
upon  the  Company,  thereupon  such  corporation  shall 
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succeed  to  and  be  substituted  for  tlie  Company,  with 
the  same  effect  as  if  it  had  been  named  lierein  as  tlie  Coin- 
pan}^,  and  the  successor  corporation  thereupon  and  not 
otherwise  may  cause  to  be  signed,  issued  and  delivered, 
either  in  its  own  name  or  in  the  name  of  the  Empire  Gas 
and  Fuel  Company,  any  or  all  such  Eonds  which  shall  not 
theretofore  have  been  signed  by  the  Company  and  authen¬ 
ticated  by  the  Trustee,  and  upon  the  order  of  the  successor 
corporation  in  lieu  of  the  Company,  and  subject  to  all  the 
terms,  conditions  and  restrictions  in  this  Indenture  pre¬ 
scribed,  touching  the  authentication  and  issuance  of 
Bonds,  the  Trustee  shall  certify  and  deliver  any  of  such 
Bonds  which  shall  have  been  previously  signed  and  de¬ 
livered  by  the  officers  of  the  Company  to  the  Trustee  for 
authentication,  and  any  of  such  Bonds  Avhich  the  successor 
corporation  shall  thereafter,  in  accordance  with  the  pro¬ 
visions  of  this  Indenture,  cause  to  be  signed  and  delivered 
to  the  Trustee  for  such  purpose.  All  the  Bonds  so  issued 
shall  in  all  respects  have  the  same  legal  rank  and  security 
as  the  Bonds  theretofore  or  thereafter  issued  in  accord¬ 
ance  with  the  terms  of  this  Indenture  as  though  all  of  said 
Bonds  had  been  issued  at  the  date  of  the  execution  hereof. 

The  Company  covenants  that  if  Bonds  are  at  any  time 
issued  in  any  new  name,  the  Company  will  provide  for 
the  exchange  of  any  Bonds  previously  issued  for  Bonds 
issued  in  any  such  new  name,  at  the  option  of  the  holder 
and  wdthout  expense  to  him. 

The  Trustee  shall  be  furnished  with  a  certificate  of 
counsel  (who  may  be  of  counsel  to  the  Company)  ap¬ 
pointed  by  the  Company  and  acceptable  to  the  Trustee, 
which  certificate  the  Trustee  may  receive  as  conclusive 
evidence  that  the  provisions  and  conditions  of  the  fore¬ 
going  Sections  1  and  2,  or  either  of  them,  of  this  Article 
have  been  complied  with. 
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Se(’TION  3.  In  case  the  Company,  pursuant  to  Sec¬ 
tions  1  or  2  of  this  Article,  shall  be  consolidated 
with  or  merged  into  any  other  corporation,  or 
shall  convey  or  transfer  subject  to  the  lien  of 
this  Indenture  all  the  mortgaged  property  as  an  en¬ 
tirety,  the  Trustee  shall  upon  the  request  of  the  successor 
corporation  surrender  to  it  the  certificates  for  shares  of 
Eight  Per  Cent.  Cumulative  Preferred  Stock  of  the  Com¬ 
pany  which  it  shall  at  the  time  be  holding  pursuant  to 
Section  2  of  Article  VI  hereof  upon  receiving  from  the 
successor  corporation  certificates  similarly  made  out  for 
an  equal  number  of  shares  of  the  same  par  value  of  Eight 
Per  Cent.  Cumulative  Preferred  Stock  of  the  successor 
corporation,  such  stock  to  have  the  same  rights,  privileges 
and  preferences,  to  be  of  an  issue  of  an  authorized  amount 
not  greater  than  the  authorized  amount  of  Eight  Per 
Cent.  Cumulative  Preferred  Stock,  to  have  no  other  class 
of  stock  on  a  parity  with  or  having  priority  over  it,  and 
to  be  subject  to  the  same  restrictions  as  the  stock  the  cer¬ 
tificates  for  which  are  being  surrendered,  upon  receipt 
Ijy  the  Trustee  of  the  opinion  of  counsel  (who  may  be 
of  counsel  to  the  Company),  selected  by  the  Company 
and  approved  by  the  Trustee  that  the  certificates  for  the 
stock  to  be  thus  delivered  to  the  Trustee  comply  with  the 
requirements  of  this  Section,  or  in  the  alternative  if  such 
stock-  of  such  successor  corporation  has  different  rights, 
privileges  and  preferences  and  is  subject  to  different 
restrictions  than  the  stock,  the  certificates  for  which  are 
being  surrendered,  upon  receipt  of  an  opinion  of  counsel 
selected  by  the  Company  and  approved  by  the  Trustee 
that  such  differences  in  rights,  privileges,  preferences 
and  restrictions  do  not  adversely  affect  the  rights  of  the 
present  or  prospective  holders  of  such  Eight  Per  Cent. 
Cumulative  Preferred  Stock. 
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Section  4.  Tlie  word  ^^Compan}"”  wherever  in  this 
Indenture  contained  shall  include  the  successor  corpora¬ 
tion,  and  any  order,  certificate  or  resolutions  of  the  Com¬ 
pany  or  its  Board  of  Directors  or  officers  provided  for  in 
this  Indenture  may  be  made  by  the  successor  corporation, 
or  by  like  officials  of  the  successor  corporation,  provided, 
however,  that  the  provisions  of  this  Section  shall  not  be 
deemed  to  subject  to  the  lien  hereof  the  property  of  such 
successor  corporation  acquired  after  it  shall  have  become 
the  successor  of  the  Company,  unless  it  shall  have  ex¬ 
pressly  agreed  that  such  shall  be  the  case,  in  the  manner 
hereinbefore  in  this  Article  provided. 


ARTICLE  XVII. 

The  Trustee. 

Section  1.  The  Trustee  for  itself  and  its  successors 
accepts  the  trusts  of  this  Indenture  and  agrees  to  execute 
them  upon  the  following  terms  and  conditions,  to  which 
the  parties  hereto  and  the  holders  of  the  Bonds  hereby 
secured  mutually  agree : 

(a)  The  Trustee  shall  not  be  responsible  for  nor 
obligated  to  procure  the  recordation,  registration  or 
filing,  or  the  re-recordation,  re-registration  or  re¬ 
filing  of  this  Indenture,  or  any  additional  or  supple¬ 
mental  indenture. 

(h)  The  Trustee  shall  be  entitled  to  reasonable 
compensation  for  all  services  rendered  by  it  in  the 
execution  of  the  trusts  hereby  created,  and  the  Com¬ 
pany  agrees,  from  time  to  time,  to  pay  such  com¬ 
pensation  and  reimburse  it  (with  interest)  for  all 
expenses,  including  counsel  fees,  which  it  may  have 
incurred  hereunder;  and  the  charges  and  expenses 
of  the  Trustee  and  of  its  counsel  shall  be  secured 
by  the  prior  lien  of  this  Indenture,  and  if  the  Com- 
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pany  shall  fail,  neglect  or  delay  to  pay  the  same 
promptly,  the  Trustee  may  withhold  the  same  from 
and  out  of  the  funds  in  its  hands  and  from  and  out 
of  the  trust  estate,  prior  to  the  payment  therefrom, 
of  or  on  account  of  any  of  the  Bonds  or  coupons 
thereto  belonging. 

(c)  The  Trustee  shall  be  under  no  obligation  to 
recognize  any  person  or  persons,  firm  or  corpora¬ 
tion,  as  the  holder  or  holders  of  any  of  the  Bonds, 
or  to  do  or  refrain  from  doing  any  act  pursuant  to 
the  request  or  demand  of  any  person  or  persons, 
firm  or  corporation,  professing  or  claiming  to  be  such 
holder  or  holders  of  any  of  the  Bonds,  until  such  per¬ 
son  or  persons,  firm  or  corporation,  shall  have  pro¬ 
duced  the  Bond  or  Bonds  of  which  he,  they  or  it  claim 
to  be  the  holder,  or  other  evidence  of  such  holding 
satisfactory'  to  the  Trustee,  as  specified  in  Article 
XIII  hereof.  The  Trustee  shall  not  be  required  to 
take  any  action  in  respect  of  any  default  hereunder, 
which  in  its  opinion  tv^ill  be  likely  to  involve  it  in 
expense  or  liability,  or  to  take  any  action  towards 
the  execution  or  enforcement  of  the  trusts  hereby 
created,  unless  requested  by  an  instrument  in 
writing  signed  by  the  holders  of  not  less  than  twenty- 
five  per  cent.  ( unless  a  different  percentage  be  other¬ 
wise  expressly  stated  in  this  Indenture)  in  principal 
amount  of  the  Bonds  then  outstanding,  and  tendered 
reasonable  security  and  indemnity  against  such  ex¬ 
pense  and  liability,  anything  herein  contained  to  the 
contrary  notwithstanding,  nor  shall  the  Trustee  be 
under  any  duty  to  take  any  action  under  any  pro¬ 
vision  of  this  Indenture  which,  in  its  opinion,  is 
likely  to  involve  it  in  expense  or  liability  until  it 
shall  have  received  indemnity  or  security  satis- 
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factory  to  it  (and  wlienever  such  iiidciniiity  or 
security  is  inadequate  the  Trustee  may  re(iuire 
further  indemnity  or  security  from  time  to  time)  ; 
and  whenever  reference  is  made  in  this  Indenture 
to  the  furnishing  or  tendering  of  indemnity  to  the 
Trustee,  such  reference  shall  be  deemed  to  refer  to 
the  provisions  of  this  paragraph  (c)  of  this  Section 
1;  but  neither  any  such  notice  or  request,  nor  this 
provision  therefor,  shall  affect  any  discretion  herein 
given  to  the  Trustee  to  determine  Avhether  or  not 
the  Trustee  shall  take  action  Avith  respect  to  such 
default,  or  whether  or  not  it  shall  take  action  with* 
out  such  request  or  indemnity. 

(d)  The  Trustee  may  exercise  its  poAvers  and 
perform  its  duties  by  and  through,  and  may  secure 
and  employ  in  and  about  the  execution  of  the  trusts 
hereby  created,  attorneys,  appraisers,  accountants, 
agents  and  other  employees,  Avhose  reasonable  com¬ 
pensation  shall  be  deemed  a  part  of  the  expenses 
of  the  Trustee,  and  the  Trustee  shall  not  be  ansAver- 
able  for  the  default  or  misconduct  of  any  attorney, 
appraiser,  accountant,  agent  or  other  employee 
selected  or  employed  by  it  in  pursuance  hereof,  if 
such  attorney,  appraiser,  accountant,  agent  or  other 
employee  shall  haA^e  been  selected  with  reasonable 
care.  The  Trustee  shall  be  liable  only  for  gross 
negligence  or  Avilful  or  intentional  default  in  the 
execution  of  any  duty  or  trust  under  this  Indenture. 

(e)  The  Trustee  shall  not  be  responsible  in  any 
manner  whatsoever  for  the  recitals  herein  or  in  the 
Bonds  or  the  appurtenant  coupons  contained  (saA’e 
only  the  Trustee’s  authentication  on  the  Bonds),  all 
of  Avhich  are  made  by  the  Company  solely,  nor  shall 
it  be  responsible  for  any  action  or  thing  by  it  done 
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by  reason  of  such  representation.  The  Trustee  shall 
not  be  responsible  for,  or  in  respect  of,  the  validity  or 
sufficiency  of  this  Indenture,  or  the  execution  hereof 
by  the  Coinpany  or  the  Subsidiary  Mortgagor  Com¬ 
panies,  or  for  the  validit}^  of  the  Bonds  and  coupons 
issued  hereunder  or  for  the  sufficiency  of  the  security 
or  for  the  genuineness,  validity  or  value  of  the  trust 
estate. 

(/)  Unless  and  until  the  Trustee  shall  have  re¬ 
ceived  written  notice  to  the  contrary  from  the  hold¬ 
ers  of  not  less  than  five  per  cent,  in  amount  of  the 
Bonds  of  Series  outstanding,  the  Trustee  may 
assume  that  for  the  purposes  of  this  Indenture  no  de¬ 
fault  has  been  made  by  the  Company  in  the  payment 
of  any  of  the  Bonds  or  of  the  interest  thereon  or  in 
the  observance  or  performance  of  any  of  the  cove¬ 
nants  contained  in  the  Bonds  or  in  this  Indenture  and 
that  none  of  the  events  of  default  has  happened,  and 
may  so  assume  unless  the  said  notice  shall  distinctly 
specify  the  default  desired  to  be  brought  to  the 
attention  of  the  Trustee. 

{ff)  The  Trustee  shall  be  protected  in  acting 
upon  any  notice,  demand,  waiver.  Bond,  coupon,  re¬ 
quest,  consent,  certificate,  affidavit,  resolution  or 
other  paper  or  document  believed  by  it  to  be  genu¬ 
ine  and  to  be  signed  or  certified  to  by  the  proper 
party  or  parties,  and  shall  incur  no  liability  for  any 
such  action.  In  any  case  where  it  is  provided  in  this 
Indenture  that  the  Trustee  may  or  shall  accept  or 
act  upon  a  certificate  from  the  Company  or  any  of 
its  officers  or  a  resolution  of  the  Company,  concern¬ 
ing,  or  as  proof  of,  any  fact  upon  which  the  Trustee 
shall  be  required  or  permitted  to  take  or  refrain 
from  taking  action,  the  Trustee  shall  not  be  bound 
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absolutely  by  such  certificate  or  resolution,  but  may, 
in  its  discretion  and  at  its  option,  make  an  investi¬ 
gation  into  the  truth  or  accuracy  of  any  statement; 
and  in  case  it  shall,  after  such  independent  investi¬ 
gation,  be  satisfied  that  any  material  statement 
contained  therein  is  inaccurate,  it  may,  in  its  dis¬ 
cretion,  take  or  refuse  to  take  or  refrain  from  taking 
any  action  predicated  or  intended  to  be  predicated 
thereon.  Nothing  in  this  paragraph  ig)  contained 
shall,  however,  take  from  the  Trustee  the  protection 
hereby  conferred  upon  it  in  case  it  shall  not  accept, 
without  further  investigation,  any  certificate  or 
resolution  herein  provided  for.  As  to  any  fact  upon 
which  the  Trustee  may  be  required  or  permitted  to 
take,  or  refrain  from  taking,  action,  in  respect  of 
which  this  Indenture  does  not  make  specific  pro¬ 
vision  for  the  evidence  upon  which  the  Trustee  may 
act,  the  Trustee  may  accept  as  conclusive  the  state¬ 
ments  made  in  a  certificate  in  form  and  substance 
satisfactory  to  the  Trustee,  of  the  president  or  a 
vice-president  and  the  secretary  or  an  assistant  sec- 
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retary  and  the  treasurer  or  an  assistant  treasurer 
of  the  Company. 

(/i)  The  Trustee  in  its  individual  capacity  may 
acquire  and  hold  Bonds  and  the  coupons  appertain¬ 
ing  thereto  with  the  same  rights  which  it  would  have 
if  it  were  not  the  Trustee  hereunder. 

(i)  The  Trustee  may  advise  with  counsel  (who 
may  be  of  counsel  to  the  Company)  to  be  selected 
and  employed  by  it  at  the  expense  of  the  Com¬ 
pany  and  shall  be  fully  protected  in  respect  of 
any  action  under  this  Indenture  taken  or  suffered 
in  good  faith  by  the  Trustee  in  accordance  with  the 
opinion  of  such  counsel. 
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(j)  The  Trustee  shall  not  be  answerable  for  or 
personally  liable  for  any  debts  contracted  by  it  or 
for  any  assessments  or  charges,  or  for  any  damages 
to  persons  or  property,  or  for  salary,  or  for  nonful¬ 
fillment  of  contracts,  for  any  period  wherein  the 
Trustee  shall  manage  the  trust  property  or  premises 
upon  entry  and  possession  in  pursuance  of  the  terms 
hereof,  and  the  trust  estate  and  property  is  hereby 
charged  with  a  lien  prior  to  the  lien  of  the  Bonds 
and  coupons  issued  hereunder  in  favor  of  the  Trus¬ 
tee  for  its  security  and  indemnification  against  any 
such  liability  and  against  every  liability  of  any  kind 
which  it  may  incur  hereunder  as  well  as  for  com¬ 
pensation  for  its  services  and  reimbursement  of  all 
its  expenses  and  advances  hereunder  with  interest. 

{k)  The  Trustee  shall  be  under  no  duty  or  obliga¬ 
tion  in  respect  of  any  taxes  which  may  be  assessed 
against  or  imposed  upon  this  Indenture,  or  imposed 
upon  the  Trustee  or  the  Company  or  the  Subsidiary 
Mortgagor  Companies,  or  the  owners  or  holders  of 
the  Bonds.  It  shall  be  under  no  responsibility  or 
duty  in  respect  of  the  disposition  of  the  Bonds  issued 
hereunder  or  the  application  of  the  proceeds  thereof. 

(?)  The  Trustee  may  receive  a  certificate  under 
the  corporate  seal  of  the  Company,  signed  by  the 
secretary  or  by  an  assistant  secretary  of  the  Com¬ 
pany,  as  sufficient  evidence  of  the  passage  of  any 
resolution  by  the  board  of  directors  or  executive 
committee  of  the  Company. 

(m)  The  Trustee  will  pay  to  the  Company  from 
time  to  time  interest  on  any  cash  balances  held  by 
the  Trustee  on  deposit  hereunder  at  such  rate  as  is 
allowed  by  it  at  the  same  time  on  similar  deposits. 
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(n)  The  Trustee  sliall  be  under  no  obligation  to 
see  to  the  delivery  to  it  of  the  stocks,  bonds  or  other 
obligations  or  securities  intended  to  be  pledged  here¬ 
under  (except  such  thereof  as  by  the  terms  of  this 
Indenture  are  required  to  be  delivered  to  the  Trustee 
in  advance  of,  or  simultaneously  with,  the  authenti¬ 
cation  and  delivery  by  it  of  Bonds  hereunder),  nor 
to  see  that  any  of  the  property  intended  to  be  con¬ 
veyed  or  assigned  to  it  is  properly  and  legally  sub¬ 
ject  to  the  lien  hereof;  nor  to  give  notice  to  any  of 
the  holders  of  the  shares  of  stock,  bonds,  or  other 
obligations  or  securities  pledged  or  agreed  to  be 
pledged  hereunder,  or  to  any  other  person,  of  the 
making  of  this  Indenture;  nor  shall  it  be  under  obli¬ 
gation  to  take  any  action  to  secure  the  conveyance, 
pledge,  or  deposit  to  or  with  it  of  any  after-acquired 
property  of  the  Company  or  the  Subsidiary  Mort¬ 
gagor  Companies. 

(o)  It  shall  be  no  i)art  of  the  duty  of  the  Trustee 
to  see  to  the  insurance  of  any  property  hereby  con¬ 
veyed  or  assigned,  or  to  effect  or  renew  insurance,  or 
to  procure  the  delivery  of  any  policies  of  insurance, 
or  the  payment  of  the  proceeds  thereof. 

Section  2.  The  Trustee  or  any  successor  to  it  in  the 
trust  may  resign  and  be  discharged  from  the  trust  created 
by  this  Indenture  by  giving  to  the  Company  notice  in 
writing  of  such  resignation,  specifying  a  date  when  such 
resignation  shall  take  effect,  which  notice  shall  be  pub¬ 
lished  at  least  once  in  each  week  for  four  successive  weeks 
prior  to  the  date  so  specified,  in  a  daily  newspaper  of 
general  circulation  in  the  Borough  of  Manhattan  in  the 
City  and  State  of  New  York  and  in  a  daily  newspaper  of 
general  circulation  in  the  City  of  Chicago  in  the  State  of 
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Illinois,  the  first  publication  to  be  not  less  than  sixty  nor 
more  than  ninety  days  prior  to  the  date  so  specified. 
Such  resignation  shall  take  effect  on  the  day  specified  in 
such  notice  unless  previously  a  successor  Trustee  shall  be 
appointed  as  hereinafter  provided,  either  by  the  Bond- 
holders  or  by  the  Company,  in  which  event  such  resigna¬ 
tion  shall  take  effect  immediately  upon  the  appointment 
of  such  successor  Trustee. 

The  Trustee  at  any  time  under  this  Indenture  may  be 
removed  at  any  time  by  an  instrument  in  writing  filed 
with  such  Trustee  and  the  Company  and  executed  in 
duplicate  by  the  holders  of  a  majority  in  amount  of  the 
Bonds  then  outstanding. 

Section  3.  In  case  at  any  time  the  Trustee  or  any  suc¬ 
cessor  to  it  shall  resign  or  be  removed  or  shall  othervdse 
become  incapable  of  acting  or  for  any  cause  a  vacancy 
shall  occur  in  the  office  of  Trustee,  a  successor  Trustee 
may  be  appointed  by  the  holders  of  a  majority  in  prin¬ 
cipal  amount  of  the  Bonds  then  outstanding  by  an  instru¬ 
ment  or  concurrent  instruments  in  writing  signed  by  such 
Bondholders  or  by  their  attorneys  in  fact  thereunto  duly 
authorized;  but,  until  a  new  Trustee  shall  be  appointed 
by  the  Bondholders  as  herein  authorized,  the  Company, 
by  an  instrument  executed  by  order  of  its  board  of  direc¬ 
tors,  may  appoint  a  Trustee  to  fill  such  vacancy.  The 
Company  shall  publish  a  notice  of  any  such  appointment 
by  it  made  once  in  each  week  for  four  successive  weeks 
in  a  daily  newspaper  of  general  circulation  in  the  Bor¬ 
ough  of  Manhattan  in  the  City  and  State  of  New  York 
and  in  a  daily  newspaper  of  general  circulation  in  the 
City  of  Chicago,  in  the  State  of  Illinois ;  but  any  Trustee 
so  appointed  by  the  Company  shall  immediately  and 
without  further  act  be  superseded  by  a  new  Trustee  or 
new  Trustees  appointed  by  the  Bondholders. 
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Section  4.  Every  successor  trustee  to  the  Trustee 
herein  named,  or  its  successors  in  the  trust  hereunder, 
shall  be  a  trust  company  or  bank  having  power  so  to  act, 
in  good  standing,  incorporated  under  the  laws  of  the 
State  of  New  York  or  of  the  United  States  of  America, 
and  carrying  on  business  in  the  Borough  of  Manhattan 
in  the  City  and  State  of  New  York,  and  having  a  capital 
and  surplus  aggregating  at  least  ten  million  dollars, 
if  one  such  can  be  found  willing  to  accept  the  trusts 
hereof. 

Section  5.  Any  neAV  Trustee  appointed  hereunder 
shall  execute,  acknowledge  and  deliver  to  the  Trustee  last 
in  office,  and  also  to  the  Company,  an  instrument  accept¬ 
ing  such  appointment  hereunder,  and  thereupon  such  new 
Trustee  without  any  further  act  or  writing  shall  become 
fully  vested  with  all  the  estates,  properties,  rights,  pow¬ 
ers,  trusts,  duties  and  obligations  of  its  predecessors  in 
the  trust,  with  like  effect  as  if  originally  named  as  Trus¬ 
tee  herein ;  but  the  Trustee  ceasing  to  act,  shall  never¬ 
theless,  on  the  written  request  of  the  Company,  or  of  the 
new  Trustee,  and  at  the  Company's  expense,  execute  and 
deliver  an  instrument  transferring  to  such  new  Trustee, 
upon  the  trusts  herein  expressed,  all  the  estates,  prop¬ 
erties,  rights,  powers  and  trusts  of  the  Trustee  so  ceasing 
to  act,  and  shall  duly  assign,  transfer  and  deliver  all 
property  and  money  held  by  it  to  the  new  Trustee,  it 
being  understood  that  any  securities,  cash  and  other  prop¬ 
erty,  the  custody  of  which  is  given  to  the  Trustee  herein 
named,  shall  always  be  in  the  custody  of  its  successor  in 
the  trust  hereunder.  Should  any  deed,  conveyance  or 
instrument  in  writing  from  the  Company  or  the  Sub¬ 
sidiary  IMortgagor  Companies  be  required  by  the  new 
Trustee  for  more  fully  and  certainly  vesting  in  and  con¬ 
firming  to  such  new  Trustee  such  estates,  rights,  powers 
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and  duties,  any  and  all  such  deeds,  conveyances  and 
instruments  in  writing  shall,  on  request,  be  executed, 
acknowledged  and  delivered  by  the  Company  and  the 
Subsidiary  Mortgagor  Companies. 

Section  6.  Any  corporation  into  which  the  Trustee 
under  this  Indenture,  original  or  successor,  may  be 
merged  or  with  which  it  may  be  consolidated,  or  any  cor¬ 
poration  resulting  from  any  merger  or  consolidation  to 
which  such  Trustee  shall  be  a  party,  shall  be  the  succes¬ 
sor  of  the  Trustee  under  this  Indenture  without  the  exe¬ 
cution  or  filing  of  any  paper  or  any  further  act  on  the 
part  of  the  parties  hereto^  provided  such  corporation  is 
organized  under  the  laws  of  the  State  of  New  York,  or  of 
the  United  States  of  America,  carries  on  business  in  the 
Borough  of  Manhattan  in  the  City  and  State  of  New 
York,  and  has  a  capital  and  surplus  aggregating  at  least 
ten  million  dollars. 

Section  7.  In  case  any  of  the  Bonds  shall  have  been 
authenticated,  but  not  delivered,  any  such  successor 
Trustee  may  adopt  the  certificate  of  authentication  of 
The  Equitable  Trust  Company  of  New  York,  or  of  any 
successor  to  it,  as  Trustee  hereunder^  and  deliver  the 
same  so  authenticated,  and  in  case  any  of  the  Bonds  shall 
not  have  been  authenticated,  any  successor  Trustee  may 
authenticate  such  Bonds  either  in  the  name  of  any  prede¬ 
cessor  Trustee  or  in  the  name  of  such  successor  Trustee ; 
and  in  all  such  cases,  such  certificates  shall  have  the  full 
force  which  it  is  anywhere  in  the  Bonds  or  in  this  In¬ 
denture  provided  that  the  certificate  of  the  Trustee  shall 
have. 

Section  8.  At  any  time  or  times,  but  only  in  order  to 
conform  to  any  legal  requirements  in  any  state  in  which 
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any  part  of  the  property  tlien  siihjeet  to  this  liHh'ntmc* 
shall  he  located,  the  Trustee  shall  have  poAver  to  appoint 
and  to  execute  and  deliver  all  instruments  and  aj^rw- 
inents  necessary  or  proper  to  appoint  another  trust  com¬ 
pany  or  one  or  more  persons,  either  to  act  as  separatti 
trustee  or  trustees  or  co-trustee  or  co-trustees  of  all  or 
any  of  the  property  subject  to  the  lien  hereof,  jointly  with 
the  Trustee  originally  named  herein,  or  its  successors,  or 
to  act  as  separate  trustee  or  trustees,  of  any  such  prop¬ 
erty,  and  the  Company  shall  unite  in  the  execution  and 
delivery  of  any  such  instruments  or  agreements  if  re- 
<1  nested  by  the  Trustee. 

Section  9.  Every  separate  trustee,  every  co-trustee 
and  every  successor  trustee,  other  than  any  trust  com¬ 
pany  which  may  be  appointed  as  successor  to  The  Equi¬ 
table  Trust  Company  of  New  York,  shall,  to  the  extent 
permitted  by  law,  be  appointed  subject  to  the  following 
provisions  and  conditions,  namely : 

(1)  The  Bonds  secured  hereby  shall  be 
authenticated  and  delivered,  and  all  powers,  duties, 
obligations  and  rights,  conferred  upon  the  Trustee 
in  respect  of  the  custody  of  all  pledged  securities, 
shares  of  stock  and  cash  shall  be  exercised  solelv  bv 

ty  t/ 

The  Equitable  Trust  Company  of  New  York,  or  a 
trust  company  appointed  or  acting  as  its  successor 
in  the  trust  hereunder; 

(2)  No  power  shall  be  exercised  hereunder  by 
such  separate  trustee  or  trustees  or  co-trustee  or  co¬ 
trustees,  or  successor  or  successors  thereto,  excejd 
with  the  consent  in  writing  of  The  Equitable  Trust 
Company  of  New  York,  or  any  trust  company  which 
may  have  been  ai)pointed  or  be  acting  as  its  successor 
in  the  trust;  and 
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(3)  The  Equitable  Trust  Company  of  New  York 
or  its  successor  in  the  trust,  at  any  time  by  an  in¬ 
strument  in  writing  executed  by  it,  may  remove 
any  other  trustee  or  co-trustee,  and  may  likewise 
and  in  like  manner  appoint  a  successor  to  such 
trustee  or  co-trustee  so  removed,,  anything  herein 
contained  to  the  contrary  notwithstanding. 

Any  notice,  request  or  other  writing,  by  or  on  behalf 
of  the  holders  and  registered  owners  of  the  Bonds  de¬ 
livered  solely  to  The  Equitable  Trust  Company  of  New 
York,  or  its  successor  in  the  trust,  shall  be  deemed  to  have 
been  delivered  to  all  of  the  then  trustees  as  efPectuallv  as 
if  delivered  to  each  of  them.  Every  instrument  appoint¬ 
ing  any  trustee  or  trustees  other  than  a  successor  to  The 
Equitable  Trust  Company  of  New  York  shall  refer  to 
this  Indenture  and  the  conditions  in  this  Article  ex¬ 
pressed,  and  upon  the  acceptance  in  writing  by  such 
trustee  or  trustees,  he,  they  or  it  shall  be  vested  with  the 
estates  or  property  specified  in  such  instrument,  either 
jointly  with  The  Equitable  Trust  Company  of  New  Y^ork, 
or  its  successor,  or  separately^  as  may  be  provided,  sub¬ 
ject  to  all  the  trusts,  conditions  and  provisions  of  this 
Indenture ;  and  every  such  instrument  shall  be  filed  with 
The  Equitable  Trust  Company  of  New  Y^ork  or  its  suc¬ 
cessor  in  the  trust.  Any  separate  trustee  or  trustees  or 
any  co-trustee  or  co- trustees  may  at  any  time  by  an  in¬ 
strument  in  writing  constitute  The  Equitable  Trust  Com¬ 
pany  of  New  York  or  its  successors  in  the  trust  hereunder 
his,  their  or  its  agent  or  attorney-in-fact,  with  full  power 
and  authority,  to  the  extent  which  may  be  authorized  by 
law,  to  do  all  acts  and  things  and  exercise  all  discretion 
authorized  or  permitted  by  him,  them  or  it,  for  and  in 
behalf  of  him,  them  or  it,  and  in  his,  their  or  its  name. 
In  case  any  separate  trustee  or  trustees  or  co- trustee  or 


co-trnstees,  or  a  successor  to  either  of  (henij  sliall  l)e- 
coine  incapable  of  actincj,  resi<»n  or  be  removed,  all  Hk*  es¬ 
tates,  property,  rights,  i)owers,  trusts,  duties  and  obliga¬ 
tions  of  said  separate  trustee  or  co-trnstee.  so  far  as  per¬ 
mitted  by  law,  shall  vest  in  and  be  exercised  by  Tin* 
Ecpiitable  Trust  Company  of  New  York  or  its  siicc(‘ssor 
in  the  trust,  without  the  appointment  of  a  new  trust(‘e 
as  successor  to  such  separate  trustee  or  co-trustee;  and 
no  successor  to  any  separate  trustee  or  co-trustee  shall  lx; 
appointed  unless  such  appointment  shall  be  necessary  for 
the  full  protection  of  the  holders  of  the  l>onds. 

ARTICLE  XVIII. 

Concerning  the  Bankers. 

Section  1.  In  various  portions  of  this  Indenture  cer¬ 
tain  powers  are  vested  in  the  “Itankers’,  sometimes 
referred  to  as  ^‘Sinking  Eund  Agent”.  That  term 
shall  be  construed  to  mean  Halsey,  Stuart  &  Co.,  Inc., 
an  Illinois  corporation,  and  the  successors  to  substan¬ 
tially  all  of  the  business,  assets  and  liabilities,  as  a  unit, 
of  said  cor])oration.  If  the  corporation  of  Halsey,  Stuart 
&  Co.,  Inc.,  and  such  successors,  shall  cease  to  exist,  or 
shall  cease  to  do  business,  or  shall  resign  as  Bankers  here¬ 
under  bv  writing  tiled  with  the  Trustee,  theii  all  the 
])owers,  rights,  privileges  and  duties  of  the  Bankers  shall 
be  exercised  by  and  devolve  upon  the  Trustee,  provided, 
however,  that  with  the  consent  of  the  Trustee,  the  Com- 
])any  may,  by  instrument  executed  and  tiled  Avith  the 
Trustee,  designate  some  other  person  or  persons,  firm  or 
firms,  corporation  or  corporations  to  be  substituted  as 
Bankers  hereunder  for  Halsey,  Stuart  &  Co.,  Inc.  The 
Trustee  shall  incur  no  liability  for  any  action  taken  by  it 
in  such  capacity,  save  for  its  gross  negligence  or  wilful 
default. 
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Section  2.  In  view  of  the  fact  tliat  Halsey,  Stuart  & 
Co.,  Inc.,  may  become  the  purchaser  and  distributor  of 
bonds  to  be  issued  hereunder,  and  may  continue  to  deal 
with  the  Company  as  if  they  were  not  the  Bankers,  it  is 
agreed  by  the  Company  and  the  Trustee,  and  each  holder 
of  bonds  issued  or  to  be  issued  hereunder,  tliat  they 
are  to  be  subject  to  no  liability  of  any  kind  for  whatever 
they  may  do  or  approve,  or  refrain  from  doing  or  ap¬ 
proving,  or  neglect  or  decline  to  do  or  approve  hereunder, 
except  for  gross  negligence  or  wilful  default. 

Section  3.  The  Company  agrees  from  time  to  time  on 
demand  to  pay  to  the  Bankers  all  expenses  incurred  by 
them  hereunder,  together  with  reasonable  compensation 
for  services  rendered,  and  for  such  expenses  and  com¬ 
pensation  a  prior  lien  is  hereby  imposed  by  the  Company 
in  favor  of  the  Bankers  upon  the  trust  estate. 

ARTICLE  XIX. 

Miscellaneous  Provisions. 

All  the  covenants,  stipulations  and  agreements  in  this 
Indenture  contained  are  and  shall  be  for  the  sole  and 
exclusive  benefit  of  the  parties  hereto,  their  successors 
and  assigns,  and  of  the  holders  of  the  Bonds  and  of  the 
coupons  hereby  secured  and  are  not  and  shall  not  be  for 
the  benefit  of  any  others. 

AYhenever  in  this  Indenture  any  of  the  parties  hereto 
is  named  or  referred  to,  it  shall  be  deemed  to  include 
the  successors  and  assigns  of  such  parties,  and  all  the 
covenants,  promises  and  agreements  in  this  Indenture 
contained  by  or  on  behalf  of  the  Company  or  the  Sub¬ 
sidiary  Mortgagor  Companies,  or  by  or  on  behalf  of  the 
Trustee,  shall  bind  and  inure  to  the  benefit  of  their  re¬ 
spective  successors  and  assigns,  whether  so  expressed 
or  not  provided,  however,  that  the  provisions  of  this 
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Article  sliall  not  be  deemed  to  subject  the  property  of  any 
successor  corporation  ac(iuired  after  it  sliall  have  become 
the  successor  of  the  Company,  unless  it  shall  have  ex¬ 
pressly  agreed  that  such  shall  be  the  case  in  the  manner 
provided  in  Article  XVI  hereof. 

This  Indenture  may  be  simultaneously  executed  in 
any  number  of  counterparts,  except  that  they  may  differ 
as  to  the  form  of  acknowledgments,  and  all  said  counter¬ 
parts  executed  and  delivered,  each  as  an  original,  shall 
constitute  but  one  and  the  same  instrument. 

Whenever  in  this  Indenture  the  term  ^^outstanding”  is 
used,  as  applied  to  Bonds  authenticated  hereunder,  it 
shall  be  deemed  to  mean,  so  long  as  any  Bonds  of  Series 
^^A”  are  outstanding,  all  Bonds  theretofore  authenticated 
by  the  Trustee  and  not  retired,  and  shall  include  Bonds 
authenticated  by  the  Trustee  and  held  unissued  in  the 
Company’s  treasury. 

Whenever  in  this  Indenture  the  words  ^^Demand 
Notes”,  ^‘Demand  Bonds”  or  ‘^Demand  Mortgage  Bonds” 
are  used,  they  may  include,  so  long  as  any  Bonds  of 
Series  are  outstanding,  bonds  which  by  their  terms 
are  due  and  payable  on  or  prior  to  May  1,  1937,  and  are 
also  payable  upon  demand  of  the  Trustee  hereunder  in 
the  event  that  the  Bonds  of  Series  are  declared  due 
and  payable  prior  to  May  1,  1937. 

Any  written  demand,  request,  notice,  certificate,  ap¬ 
pointment,  approval,  waiver,  designation,  direction, 
nomination  or  other  similar  act  to  be  given,  made  or 
executed  by  the  Company  under  any  of  the  provisions 
hereof,  shall,  unless  otherwise  expressly  provided  herein, 
be  deemed  sufficienth'  given,  made  or  executed  if  given, 
made  or  executed  by  a  writing  signed  by  the  president 
or  by  a  vice-president  of  the  Company  under  the  Corpor¬ 
ate  seal  of  the  Company,  duly  attested  by  its  secretary 
or  an  assistant  secretary.  Any  written  demand,  recpiest, 
notice,  certificate,  appointment,  approval,  waiver,  desig- 
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nation,  direction,  nomination,  or  other  similar  act  to  be 
given,  made  or  executed  by  the  Trustee  under  any  of  the 
provisions  hereof  shall  be  deemed  sufficiently  made  and 
executed  if  made  by  a  writing  executed  by  the  president 
or  a  vice-president  of  the  Trustee,  under  the  coiporate 
seal  of  the  Trustee,  duly  attested  by  its  secretary  or  an 
assistant  secretary.  Wherever  this  Indenture  makes 
provisions  for  the  filing,  delivery  or  giving  of  a  notice, 
demand,  or  request  to  or  upon  the  Company,  it  shall  be 
sufficiently  given  and  made  if  mailed  in  a  securely  en¬ 
closed  postpaid  envelope  addressed  ^^Empire  (ias  and 
Fuel  Company,  GO  AVall  Street,  New  York,  N.  Y.’’,  or  to 
such  other  address  as  may  have  been  filed  with  the  Trus¬ 
tee  by  resolution  of  the  Company. 

Whenever  in  this  Indenture  the  term  ‘‘Farm  Mort¬ 
gage’’  is  used,  it  shall  be  deemed  to  be  a  Mortgage  which 
constitutes  a  lien  upon  lands  covered  by  oil  and/or  gas 
leases  owned  by  the  Company  or  any  Subsidiary  Com¬ 
pany  where  such  Mortgage  secures  a  debt  not  in  excess 
of  the  value  of  such  lands  for  agricultural  purposes 
solely,  without  taking  into  consideration  the  value  of  the 
oil  or  gas  rights  in  respect  of  said  lands. 


In  witness  whereof.  Empire  Gas  and  Fuel  Com¬ 
pany,  party  of  the  first  part.  Empire  Refining  Company, 
Empire  Gas  and  Fuel  Company,  Empire  Gas  and  Pipe¬ 
line  Company,  Empire  Gasoline  Company  and  Empire 
Petroleum  Company,  parties  of  the  second  part,  have 
caused  these  presents  to  be  signed  in  their  respective 
corporate  names  by  their  respective  Presidents  or  one  of 
their  respective  Vice-Presidents,  and  their  respective 
corporate  seals  to  be  hereunto  affixed  and  the  same  to 
be  attested  by  the  signatures  of  their  respective  Secre¬ 
taries  or  one  of  their  respective  Assistant  Secretaries,  and 
the  due  execution  of  these  presents  to  be  acknowledged, 
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and  The  Equitable  Trust  C^omuaxy  of  New  York,  the 
party  of  the  third  part,  has,  to  signify  its  acceptance  of  the 
trust  hereby  created,  caused  these  presents  to  ])e  signed  in 
its  cor])orate  name  by  its  1/resident  or  om*  of  its  \dc(*-IM*es- 
idents,  and  its  cor})orate  seal  to  be  lierennto  afbxcMl  and 
the  same  to  be  attested  by  the  signature  of  its  Secretary 
or  one  of  its  Assistant  Secretaries,  and  the  due  execu¬ 
tion  of  these  presents  to  be  acknowledged,  as  of  the  da}’ 
and  year  first  above  written. 


[seal] 

Attest: 


Empire  Gas  and  Fuel  Company, 

Hv  Frank  t'RUEAUFF 

* 

l^resident. 


Dale  E.  Carson 

Assistant  Secretary. 


Signed,  sealed,  executed  and  delivered 
by  Empire  Gas  and  Fuel  Company  - 
in  the  presence  of : 

L.  R.  Warren 
E.  L.  Reed 


Empire  Refining  Company, 
[seal]  By  Harry  1).  Frueauff 

Vice-President. 


Attest: 

E.  E.  McWhiney 

Assistant  Secretary. 


Signed,  sealed,  executed  and  delivered 
by  Empire  Refining  Company  in  - 
the  presence  of : 

L.  R.  Warren 
E.  L.  Reed 
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Eisipihe  (tAs  and  Fuel  Company, 
[seal]  J>y  Pai  l  K.  Jones 

Mce-i*i‘Psi(lent. 

Attest: 

F.  E.  Me  Whine  Y 

Assistant  Secretar}^ 

Signed,  sealed,  executed  and  delivered! 
by  Empire  Gas  and  Enel  Coin])any  ► 
in  the  presence  of : 

L.  R.  Warken 
E.  L.  Reed 

Empire  Gas  and  Pipeline  Company, 

[seal]  Ry  Louis  F.  Musil 

Vice-President. 

Attest : 

E.  E.  McWhiney 

Assistant  Secretary. 

Signed,  sealed,  executed  and  delivered 
by  Empire  Gas  and  Pipeline  Com-  - 
pa  113^  in  the  presence  of : 

L.  R.  Warren 
E.  L.  Reed 

Eimpire  Gasoline  Company, 

[seal]  Ry  R.  C.  Russum 

Wee-President. 

Attest : 

(\  R.  Wedum 

Assistant  Secretarv. 

Signed,  sealed,  executed  and  delivered] 
by  Empire  Gasoline  Compaii}"  in[ 
the  presence  of :  J 

L.  R.  Warren 
E.  L.  Reed 


249 


[  skal] 


Empire  Petroleum  Company, 
P>v  Milan  IC  P>rMP 

f 

Mce-Pi-(*si(l(*iit. 


Attest : 

C.  P>.  Wedum 

Assistant  Secretary. 


Signed,  sealed,  executed  and  delivered 
by  Empire  Petroleum  Company  ► 
in  the  presence  of : 

L.  K.  Warren 
E.  L.  Peed 


The  Equitable  Trust  Company  of  New  York, 
[seal]  By  Lyman  Kiioades 

Vice-President 


Attest : 

d.  Y.  Bobbins 

Assistant  Secretary. 


Signed,  sealed,  executed  and  delivered 
by  The  Equitable  Trust  Company  of  ^ 
Ne^y  York  in  the  presence  of : 

W.  K.  Osborne 
E.  Pfirmann 
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State  of  New  York,) 
County  of  New  York,] 


JfE  IT  REMEMREREI),  tluit  Oil  this  24th  (lay  of  July, 
1022,  before  me,  the  iindersi^iied  authority,  a  Notary 
JMiblie  in  and  for  the  County  and  State  aforesaid,  per¬ 
sonally  appeared  Frank  W.  Frueauff,  President  of 
Empire  Gas  and  Fuel  Company,  a  Delaware  corporation, 
and  Dale  B.  Carson,  Assistant  Secretary  of  said  corpora¬ 
tion,  who  are  both  personally  known  to  me  to  be  such 
officers,  and  who  are  both  personally  known  to  me  to  be 
the  identical  persons  whose  names  are  subscribed  to  the 
foregoing  instrument  as  such  President  and  Assistant 
Secretary,  respectively,  and  as  the  persons  who  subscribed 
the  name  and  affixed  the  seal  of  Empire  Gas  and  Fuel 
Company,  a  Delaware  corporation,  one  of  the  makers 
thereof  to  the  foregoing  instrument  as  its  President  and 
Assistant  Secretary  and  they  each  acknowledged  to  me 
that  they  executed  the  same  for  the  uses,  purposes  and 
consideration  therein  set  forth,  and  expressed,  and  in 
the  capacities  therein  stated,  as  their  free  and  voluntary 
act  and  deed,  and  as  the  free  and  voluntarv  act  and  deed 
of  said  corporation.  Empire  Gas  and  Fuel  Company. 

And  the  said  Dale  B.  Carson,  being  first  duly  sworn 
l>y  me,  deposes  and  says :  That  the  seal  affixed  to  the  said 
instrument  is  the  corporate  seal  of  said  Empire  Gas  and 
Fuel  Company,  and  was  by  him  affixed  thereto  in  pur¬ 
suance  of  the  power  and  authority  granted  him  by  the 
By-Laws  of  said  Company. 


In  testimony  whereof,  I  have  hereunto  set  my  hand 
and  affixed  my  notarial  seal  the  day  and  year  first  above 
written. 

Thos.  I.  Carter 

Notarv  Public 

N.  Y.  Co.  Clks.  No.  557  N.  Y.  Reg.  3489 
Commission  expires  March  30,  1923 


[seal] 
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State  of  New  Youk,]  ^  ^ 
County  of  New  Y<)rk,  ( ' 


I>E  IT  KEMEiMItEKEI),  (luit  Oil  this  24tll  (luv  of  -llllv, 
1!)22,  before  me,  the  iin(lei‘si<»:iuMl  uiithority,  a  Notary 
I’lililic  in  and  for  the  (Jonnty  and  State  aforesaid,  per¬ 
sonally  a])])eared  Harry  I).  hhaiEArFF,  \Mee-Presi(lent 
of  Ejmpire  Kefixin(;  Company,  a  Delaware  eorjioration 
and  K.  H.  McWiuney,  Assistant  Seeretary  of  said  eorjio- 
ration,  who  are  botli  ])ersonally  known  to  me  to  be  sneh 
(iflieers,  and  who  are  botli  ])ersonally  known  to  im*  to 
be  the  identieal  persons  wliose  names  are  snbserib(Ml  to 
the  fore<!;oin<>‘  instrnment  as  \de(^Presid(mt  and  Assistant 
Seeretary,  resjieetiYely,  and  as  the  ])ersons  who  subscribed 
the  name  and  aflixed  the  seal  of  Kmiiire  Retininj^  Com- 
])any,  one  of  the  makers  thereof  to  the  forej^oinjjj  instrn¬ 
ment  as  its  Vice-President  and  Assistant  Secretary,  and 

t.  ~ 

tliey  each  acknowledged  to  me  that  they  executed  the 
same  for  the  uses  and  purposes  and  consideration  therein 
set  forth  and  exjiressed,  and  in  tlie  capacities  tlierein 
stated,  as  tlieir  free  and  yolnntary  act  and  de(‘d,  and  as 
Die  free  and  yolnntary  act  and  deed  of  said  corjioration, 
Hm])ire  Refining  Company. 

And  the  said  K.  E.  AIcWhiney,  being  first  duly  sworn 
by  me,  deposes  and  says:  That  the  seal  affixed  to  the 
foregoing  instrnment  is  the  corporate  seal  of  said  Empire 
Relining  Company,  and  was  by  him  affixed  thereto  in 
])nrsnance  of  the  ])ower  and  authority  granted  him  by 
the  by-laws  of  said  company. 


In  testIxMONY  whereof,  I  haye  hereunto  set  my  hand 
and  affixed  my  notarial  seal  the  day  and  year  first  aboye 
written. 

Thos.  I.  Carter 

Notary  Public 

N.  Y.  Co.  Clks.  No.  557  N.Y.  Reg.  :US!) 
Commission  expires  March  20,  1022 


[SEAIx] 
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State  of  New  Youk,^ 

County  of  New  York,  j  * 

Ue  it  kemembeued,  that  on  this  24th  day  of  July, 
1922,  before  me,  the  undersigned  authority,  a  Notary 
Public  in  and  for  the  County  and  State  aforesaid,  per¬ 
sonally  appeared  Paul  R.  Jones,  Vice-President  of 
Empire  Gas  and  Fuel  Company,  a  Maine  corporation, 
and  E.  E.  McWhiney,  Assistant  Secretary  of  said  cor¬ 
poration,  who  are  both  personally  known  to  me  to  be 
such  officers,  and  who  are  both  personally  known  to  me 
to  be  the  identical  persons  whose  names  are  subscribed 
to  the  foregoing  instrument  as  such  Vice-President  and 
Assistant  Secretary,  respectively,  and  as  the  persons  who 
subscribed  the  name  and  affixed  the  seal  of  Empire  Gas 
and  Fuel  Company,  a  Maine  corporation,  one  of  the 
makers  thereof  to  the  foregoing  instrument  as  its  Vice- 
President  and  Assistant  Secretary  and  they  each  acknowl¬ 
edged  to  me  that  they  executed  the  same  for  the  uses, 
j)urposes  and  consideration  therein  set  forth,  and  ex¬ 
pressed,  and  in  the  capacities  therein  stated,  as  their  free 
and  voluntary  act  and  deed,  and  as  the  free  and  voluntary 
act  and  deed  of  said  corporation.  Empire  Gas  and  Fuel 
Company. 

And  the  said  E.  E.  McWhiney,  being  first  duly  sworn 
by  me,  deposes  and  says :  That  the  seal  affixed  to  the  said 
instrument  is  the  corporate  seal  of  said  Empire  Gas  and 
Fuel  Company,  and  was  by  him  affixed  thereto  in  pur¬ 
suance  of  the  power  and  authority  granted  him  by  the 
J>y-Laws  of  said  Company. 


In  testimony  whereof,  I  have  hereunto  set  my  hand 
and  affixed  my  notarial  seal  the  day  and  year  first  above 
written. 

Thos.  I.  Carter 


[seal] 


Notary  Public 

N.  Y.  Co.  Clks.  No.  557  N.  Y.  Reg.  3489 
Commission  expires  March  30,  1923 
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State  of  New  Yoiik^} 

County  of  YorkJ  * 

r»E  IT  RE]\IEiMHEUEI),  tluit  Oil  tllis  24tll  (luv  of  Jlllv, 
n)22,  before  me,  the  iindersij^ned  authority,  a  Notary 
Pidilie,  in  and  for  tlie  County  and  State  aforesaid,  per¬ 
sonally  a])])eared  Louis  V.  Mrsiu,  \Mee-Presid(Mit  of 
Kmfike  (iAS  and  Pifeline  Company,  a  Maine  eorpora- 
tion,  and  E.  E.  McWiiiney,  Assistant  Seeretary  of  said 
(kirporation,  who  are  both  personally  known  to  me  to 
be  such  ofticers,  and  who  are  both  personally  known  to  im* 
to  be  the  identical  persons  whose  names  are  subscribed  to 
the  forej^oinj^  instrument  as  Vice-President  and  Assist¬ 
ant  Secretary  respectively,  and  as  the  ])ersons  who  sub¬ 
scribed  the  name  and  affixed  the  seal  of  Em])ire  (Jas  and 
Pipeline  Company,  one  of  the  makers  thereof  to  the  fore- 
ji'oing  instillment  as  its  Vice-President  and  Assistant 
Secretary,  and  they  each  acknowledj^ed  to  me  that  they 
executed  the  same  for  the  uses  and  purposes  and  con¬ 
sideration  therein  set  forth  and  expressed,  and  in  the 
capacities  therein  stated,  as  their  free  and  volnntarv  act 
and  deed,  and  as  the  free  and  volniitary  act  and  deed  of 

7 

said  corporation.  Empire  Gas  and  Pipeline  Comiiany. 

And  the  said  E.  E.  McAVhiney,  beiii"  first  duly  sworn 
by  me,  deposes  and  says:  That  the  seal  affixed  to  the 
forei^oin^  instrument  is  the  corporate  seal  of  said  Em])ire 
Gas  and  Pipeline  Company,  and  was  by  him  affixed 
thereto  in  pursuance  of  the  power  and  authority  <»ranted 
him  by  the  by-laws  of  said  company. 


In  t?:sti]MONY  whekeof,  T  have  hereunto  set  my  hand 
and  affixed  my  notarial  seal  the  day  and  year  first  above 
written. 

Tiios.  I.  Carter 

Notarv  IMiblic 

[seal]  X.  V.  Co.  (dks.  No.  557  X.'v.  Pej;.  :US!) 

Commission  expires  March  30,  H)2.‘> 
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8tate  of  Xp:w  Yokk,| 

County  of  New  YorkJ  ’ 

Be  it  rememp.ered,  that  on  this  24th  dav  of  Jiilv, 
1922,  before  me,  the  undersigned  authority,  a  Notary 
Public  in  and  for  the  County  and  State  aforesaid,  per¬ 
sonally  appeared,  R.  C.  Russi^m,  Mce-President  of 
Empire  Gasoline  Company,  a  Delaware  corporation, 
and  C.  B.  Wedum,  Assistant  Secretary  of  said  cor])ora- 
tion,  who  are.  both  personally  known  to  me  to  be  such 
officers,  and  who  are  both  personally  known  to  me  to  be 
the  identical  persons  whose  names  are  subscribed  to  the 
foregoing  instrument  as  such  Vice-President  and  Assist¬ 
ant  Secretary,  respectively,  and  as  the  persons  who  sub¬ 
scribed  the  name  and  affixed  the  seal  of  Empire  Gasoline 
Company,  one  of  the  makers  thereof  to  the  foregoing 
instrument  as  its  Vice-President  and  Assistant  Secretary 
and  they  each  acknowledged  to  me  that  they  executed  the 
same  for  the  uses,  purposes  and  consideration  therein  set 
forth  and  expressed,  and  in  the  capacities  therein  stated, 
as  their  free  and  voluntary  act  and  deed,  and  as  the  free 
and  voluntary  act  and  deed  of  said  corporation.  Empire 
Gasoline  Company. 

And  the  said  C.  B.  AVedum,  being  first  duly  sworn 
by  me,  deposes  and  says ;  That  the  seal  affixed  to  the 
said  instrument  is  the  corporate  seal  of  said  Em])ire 
Gasoline  Company,  and  was  by  him  affixed  thereto  in 
])ursuance  of  the  power  and  authority  granted  him  by 
the  By-Laws  of  said  Company. 

In  TESTIMONY'  WHEREOF,  I  have  hereunto  set  mv 
hand  and  affixed  mv  notarial  seal  the  daA'  and  vear  first 

t- 

above  written. 

Thos.  I.  Carter 

Notary  Public 

N.  Y.  Co.  tnks.  No.  557  N.\\  Reg.  2489 
Commission  expires  Alarch  dO,  1923 


[seal] 
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State  of  New  Yokk,^ 
County  of  New  Yoi‘k,f  ‘ 


ItE  IT  KEMEMIiEREI),  tliut  Oil  tllis  24t]l  (luv  of  .Illlv, 
3  922,  before  me,  the  undersigned  authority,  a  Notary 
Ibiblic  i'U  and  for  the  County  and  State  aforesaid,  per¬ 
sonally  a])peared  Mii.an  K.  Htmi*,  AMee-Presidcmt  of 
Emfire  Petroleujm  Company,  a  Delaware  eor])orati()n, 
and  C.  1C  AVedI'M,  Assistant  Secretary  of  said  corjiora- 
tion,  who  are  both  personally  known  to  me  to  be  such 
officers,  and  who  are  both  personally  known  to  me  to  lx* 
the  identical  persons  whose  names  are  subscribed  to  tin* 
fore^oin^  instrument  as  such  Vice-I*resident  and  Assist¬ 
ant  Secretary,  respectively,  and  as  the  persons  who  sub¬ 
scribed  the  name  and  affixed  the  seal  of  Empire  Petro¬ 
leum  Company,  one  of  the  makers  thereof  to  the  fore* 
p,oin"  instrument  as  its  Vice-President  and  Assistant 
Secretary  and  they  each  acknowledj^ed  to  me  that  th(‘y 
executed  the  same  for  the  uses,  purposes  and  considera¬ 
tion  therein  set  forth,  and  expressed,  and  in  the  capacities 
therein  stated,  as  their  free  and  voluntary  act  and  deed, 
and  as  the  free  and  voluntarv  act  and  deed  of  said  cor- 


])oration.  Empire  Petroleum  Compan3\ 

And  the  said  C.  B.  Wedum,  being  first  duly  swo^'^' 
by  me,  deposes  and  says :  That  the  seal  affixed  to  the 
said  instrument  is  the  corporate  seal  of  said  Em])ire 
Petroleum  Company,  and  was  by  him  affixed  thereto  in 
pursuance  of  the  power  and  authority  granted  him  by 
the  By-Laws  of  said  Company. 


In  testimony  whereof,  T  have  hereunto  set  mv  hand 
and  affixed  my  notarial  seal  the  day  and  year  first  above 
written. 

Thos.  I.  Carter 

Notarv  Public 

N.  Y.  (V  (Mks.  No.  557  N.’y.  Beg.  5489 
Commission  expires  March  50,  1925 


[seal] 
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State  of  New  Youk,} 

County  of  New  YorkJ'  ’* 

Be  it  remembered,  that  on  this  25th  day  of  July, 
1922,  before  me,  the  undersigned  authority,  a  Notary 
Public  in  and  for  the  County  and  State  aforesaid,  per¬ 
sonally  appeared  Lyman  Rhoades,  a  ^uce  President  of 
The  Equitable  Trust  Company  of  New  York,  a  cori)o- 
ration,  and  J.  Y.  Robbins,  an  Assistant  Secretary  of  said 
corporation,  who  are  both  personally  known  to  me  to  be 
such  officers,  and  who  are  both  personally  known  to  me 
to  be  the  identical  persons  whose  names  are  subscribed  to 
the  foregoing  instrument  as  such  Vice  President  and 
Assistant  Secretary,  respectively,  and  as  the  persons 
who  subscribed  the  name  and  affixed  the  seal  of  said 
The  Equitable  Trust  Company  of  New  York,  to  the 
foregoing  instrument  as  its  Vice  President  and  Assistant 
Secretary,  and  they  each  acknowledged  to  me  that  they 
executed  the  same  for  the  uses,  purposes  and  consider¬ 
ation  therein  set  forth  and  expressed,  and  in  the  capaci¬ 
ties  therein  stated,  as  their  free  and  voluntary  act  and 
deed,  and  as  the  free  and  voluntary  act  and  deed  of  said 
corporation  The  Equitable  Trust  Company  of  New 
York. 

And  the  said  J.  Y.  Robbins,  being  first  duly  sworn 
by  me,  deposes  and  says :  That  the  seal  affixed  to  the  said 
instrument  is  the  corporate  seal  of  said  The  E(iuitable 
Trust  Company  of  New  York,  and  Avas  by  him  affixed 
thereto  in  pursuance  of  the  power  and  authority  granted 
him  by  the  by-laws  of  said  company. 


In  testimony  whereof,  I  have  hereunto  set  my  hand 
and  affixed  my  notarial  seal  the  day  and  year  first  above 
written. 


[seal] 


Thos.  I.  Carter 

Notary  Public 

N.  Y.  Co.  Clks.  No.  557  N.  Y.  Reg.  5489 
Commission  expires  ^larch  30,  1923 
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